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THIS EQUIPMENT LOAN DECLARATION OF TRUST made

this 18th day of November, 1971.

BY:

GUARANTY TRUST CQE?ANY OF CANADA,
a trust company duly inccerporatead
under the laws of Canada,

(hereinafter called the "Trustee")

WITNESSETH THAT

RECITELS

WHEREAS Canadian National Railway Company (the
"Lessee") , the Trustee and Marine Industries Linited (the
"Manufacturer") by an agreement (the "Manufacturing Agreement”)

have agreed to cause title to the railrcad equipment (the "Units")

[0

beiny manufactured for the Lesse by the Manufacturer pursuant to
the Manufacturing Agreement to be conveyed to the Trustee;

AND WHEREAS title to the Units is to be vested
in and is to be retained by the Trustee subject to the provisions
hereof and such Units are to be leased by the Trustee to the
Lessee by a Lease in the forim of Schedule 3 hercto attached;

AND WHEREAS certain investors (the "Loan
Participants") have agreed to make loans to the Trustee, re-
payable in accordance with the provisions of this Equipment Loan
Trust Declaration, to be deposited with the Trustee and applied

in part payment of the Unit Cost of the Units, the remainder of

such Unit Cost to be paid by the purchaser (the "Company"} under

the Conditional Sale Agreement provided for herein;




AND VIIEREAS payment of the saild Loans is to
be made by the issue and sale to the Loan Participants of
8.80% CN Lguipment Loan Ceftificates, Canadian Series A
(the "Loan Certificates™) in aggregate principal amount not
exceeding $4,227,000;

AND WHEREAS it is desired to secure to the
holders of the Loan Certificates, whether in interim or
definitive form, the payment of the principal thaereof at
their respective maturities, whether by declaration or
otherwise, with interest to their respective maturities
payable as provided therein, all as hereinafter provided,
and to evidence the rights of the holders of such Loan
Certificates;

DECLARATION

NOW THEREIORE, the Trustee hereby declares
that it holds and will hold the Trust Estate for the |
fatable use and benefit of the holders of Loan Certificates,
subject to and in accordance with all the direc:ions, powers,
limitations and othcr provisions contained herein,

ARTICLE CNE

TIHPERPRETACION

LEIMITIONS
Section 1.01. In this Trust Declaration the following terms

(except as otherwvise expressly provided or unless the context

otherwise reguires) shall have the respective meanings herein-

after specified:

(a) "Accessions' shall mean with respect to any
Unit or any item of Substituted Eguipment
means any and all adcditions thereto and parts
installed or rerlaced thereon other than

- stakes and such other additions and parts
as can be removed without damage to such Unit
or item of Substituted Equipment and without
impairing the originally intended function
or use thereof;

(b) "Casualty Occurrence" shall have the meaning

defined in the Lease;




(c)

(d)

(e)

(£)

(9)

(h)

(1)

(H

"Certificate of Acceptance" shall have the
neaning defined in the Manufacturing Agreement;
"Company" shall mean the purchaser under the
Conditional Sale Agreement and any succeésor
purchaser thereunder;

"Conditional Sale Agrcement" shall mean the
conditional sale agreement substantially in the
form of Schedule 4 hereto which the Trustee is
authorized to execute and deliver by Section
8.01;

"Counsel" shall mean any barrister or solicitor
or firm of barristers and solicitors retainegd
by the Trustee;

"definitive Loan Certificates" shall mean the
8.80% CN Equipment Loan Certifica*es,

Canadian Series A issued in definitive

form pursuant to Sections 4.02, 4.03 and 4.04;
"Deposited Cash" shall mean the cash (excluding
meneys received in respect of accirued interest,
if any, with respect to the defin’tive Loan
Certificates but inecluding premiuns) on
deposit with the Trustee as provided in Section
2.01 and, when required or indicated by the
context, any investments purchased by the use
of such cash pursuant to the provisions of
Section 3.04;

"Event of Default" shall have the meaning
defined in the Lease;

"Exchange Date” shall mean the date referred

to in Section 4.01 on which interim Loan
Certificates are exchangeable for definitive

Loan Certificates in accordance with the

provisions of Sections 4.02 and 4.03;




(k)

(1)

(m)

(n}.

(o)

(p)

(x)

-4 -

"holder" when used with respect to Loan
Certificates, shall mean the registered

holder of such Loan Certificates;

"interim Loan Certificates" shall mean the 8.80%
CN Equipment Loan Certificates, Canadian

Series A issued in intefim form pursuant

to Sections 2.01 or 4.02;

"Lease" shall mean the Lease dated as

of November 19, 1971 entered into by

the Trustee as Lessor and the Lessee, substantially
in the form of Schedule 3 heretc, as said Lease
may from time to time be supplemented or
amended, or the terms thereof weaived or
medified, to the extent permitted by

and in accordance with the terms of this Trust;
the term "Lease" shall also include each

Lease Schedule from time to time delivered
thercunder;

"Lease Schedule" shall have the same meaning
as the term "Schédule" defined in the Lease;
"Lessece” chall mean the Lessee for the time
vbeing under the Lease or, as the context
permits the lessee under any new or substituted
Lease entered into pursuant to Section 6.03;
"Loan Certificates” shall mean and include
the interim Loan Certificates and the
definitive Loan Certificates or either of
such Loan Certificates, as the context

shall require;

"Loan Participants®" shall mean the several
investors which have agreed by the Loan
Participation Agrecments te make loans to
the Trustee by purchasing Loan Certificates;
"Loan Participation Agreecments" shall

mean the agreements between McLeod, Young,

Welir & Company Limited and the Loan Participants




(s)

(1)

(v)

(w)

(x)

(v)

whereby the Loan Participants agreed to make

loans to the Trustee by purchasirg Loan

Certificates;

"Manufacturer" shall mean Marine Industries

Limited;

"Manufacturing Agreement" shall mean the

agreement dated as of

November 19, 1971

betwesn the Lessee, the Trustee and the

Manufacturer providing for the manufacture

of the Units and the convevance of title

thereto to the Trustee

provicions hercof;

"Rent" shall mean the

, subject to the

rent (including any

amount payable under paragraph 9 of the Lease

or the similar provisions of any new or

substituted Lease entered into pursuant to

Section 6.03) received from the lLessee for

the Units or any Substituted Equipment;

"Rent Assignment" shall mean the assignment

of the right to receive Rent substantially

in the form of Schedule 5 hereto which the

Trustee is authorized

by Section 8.02;

to execute and deliver

"Security Deposit” shall mean the "Original

Deposit" received by the Trustee pursuant to

paragraph 20 of the Lease or, as the context

requires, the "Remaining Deposit" thereunder;

"Stipulated Loss Value®™ shall have the

meaning defined in the Lease;

"substituted Fquipment" shall mean railway

equipment acquired by
to paragraph 6 of the
provisions of any new

entered into pursuant

the Trustee pursuant
Lease (or the equivalent

or substituted lease

to Section 6.03),

«




(z)

(aa)

(bb)

(cc)

together with all Accessions thereto;

"Trust Estate" shall mean all estate,

right, title and interest of the Trustee

in and to the Security Deposit, each Unit and
item of Substituted Equipment, the Lease,

any new or substituted lease entered into
pursuant to Section 6.03, Depocited Cash,

the Manufacturing Agreement and the Conditional
Sale Agrecement includiﬁg without limitation,

(i) all amounts of Rent, payments of Stipulated
Loss Value, and indemnity or other payments of
any kind for or with respect to any Unit or
item of Substituted Equipment or otherwise,
received under the provisions of the Lease,

or of any new or substituted lease entered into
pursuant to Section 6.03, (ii) any and all |
payments or proceeds received by the Trustee
upon the terminaticn of the Leas2 or any new or
substituted lease entered into pursuant to
Section .03 with respect to any Unit or item
of Substituted Equipment as the result of

the exercise of any option or termination
agreenment, (iii) all payments received under
the Conditional Sale Agrcement and (iv) any
payments received by the Trustee stated hereby
to be part of the Trust Estate;

“Trust Supp}ement" shall mean anv instrument
supplemenéal to the Trust Declaration or
ancillary hereto or in implement hereof;
"Trustee" shall mean the trustee named in this
Trust Declaration and includes any successor to
the Trustee named herein:

"Units" shall mean the items of railroad
equipment described in Schedule "A" to

the Lease and all Accessions thereto, and

"Unit" shall mean one of such items and

Accessions thereto;




(dd) "Unit Cost" of a Unit shall have the ncaning
defined in the Lease;

(ce) “Wiritten Request® shall mean a written request
signed in the name of the Company by the
President or any Vice-President of the Company
and by the Secretary or Treasurer or any
Assistant Secretary or Assistant Treasurer
of the Company;

(££) “thig Trust®, “this Trdst Declaration®, “this
Declaration", "hereto®, "herein", ‘hereby",
thereunder”, "hereof”, and similar expressions
refer to this Eguipment Loan Trust Declaration
and not to any particular Article, Section,
claucze, sub-division or other portion hereof,
and include any and every Trust Supplement;

(gq) words iwporting the singular number only
shall include the plural, and vice versa,
and words iwporting the neuter gender or
masculine gender shall include respectively
the masculine and feminine genders and the
femininc and neuter genders and words importing
persons shall include firms and corporations,
and vice versa.

HEADINRGS

Section 1.02. The hecadings of all the Articles and Sections

hereof and the Table of Contents are inserted for convenience

of reference only and shall not affect the construction or
interpretation of this Trust,
GOVERNING LAW

Section 1.03. This Trust and the Loan Certificates shall

be construed in accordance with the laws of the Province of

Ontario and the Loan Certificates shall be trcated in all

respects as Ontario contracts.

ARVICLE T170

INTERI: LOAN CERTIFICATES

ISSUANCE OF INTERIM LOAN CERTIFICATES

Section 2.01 The net proceeds (including any woneys received

in respect of accrucd interest on the definitive Loan




Certificates, which shall form part of the Trust Estate,
and premium) of the sale of interim Loan Certificates

to the Loan Participants shall, forthwith upon the issuance
thereof, be deposited in cash with the Trustee.

Thereupon, without waiting for the recording
or filing of this Agreement or of any other instrument res-
pecting the Units, the Trustee shall issue and deliver to
each Loan Participant interim Loan Certificates (exchangeable
for definitive Loan Certificates of the maturities and
principal amounts provided in the Loan Participation
Agreement with such Loan Participant) registered as »rovided
in such Loan Participation Aagreement or as such Loan
Participant may direct the Trustee in writing bv not less
than 3 days' written notice. The aggregate principal amount
of interim Loan Certificates to be executed and delivered bv
the Trustee shall not exceed $4,227,000.

TERMS OF INTERIM LOAN CERTIFICATES
Section 2.02. The orincipal of, and premiums or, each interim
Loan Certificate shall become due and pavable in lawful monevy
of Canada at the principal office of the Trustee in the City
of Toronto on Januarv 5, 1972 unless prior thereto such interim
Loan Certificate shall have been exchanged for a definitive
Loan Certificate or Certificates as provided in Sections 4.02
and 4.03. The interim Loan Certificates shall riot bear
interest but shall be entitled to be redeemed at maturitv at
redem.tion nrices equal to the following percentages of the

applicable principal amount thereof:

Maturities of definitive

Loan Certificates for which Percentage of Applicable
Interim Loan Certificates Principal Amount of Interim
are exchangeable Loan Certificate

May 19, 1973 101.512 %
Hovember 19, 1973 101.641
May 19, 1974 101.763
November 19, 1974 101.883
Mav 19, 1975 101.995
November 19, 1975 102.105
May 19, 1976 102,208
November 19, 1976 102.309
May 19, 1977 102.404
November 19, 1977 102.497
May 19, 1978 102.584
November 19, 1978 102.670
May 19, 1979 102.750
November 19, 1979 102.829
Mav 19, 1980 102.903

November 19, 1980 102.975




Maturities of definitive

Loan Certificates for which Parcentage of Apolicable
Interim Loan Certificates Principal Amount of Interinm
are exchangeable Loan Certificate

May 19, 1981 103.043 2
November 19, 1981 103.110

May 19, 1982 103.173

November 19, 1982 99.764

May 19, 1983 99.723

November 19, 1983 99.692

May 19, 1984 99.658

November 19, 1984 99,626

May 19, 1985 99.595

Novemrber 19, 1985 99.566

May 19, 1986 99.538

November 19, 1986 99.511

May 19, 1987 99.485

The interim Loan Certificates shall bear interest
on overdue principal and premium (if any) at the rate of 8.80%
per annum, The interim Loan Certificates issued on original
issue shall be exchangeable for definitive Loan Certificates as
provided in Sections 4.02 and 4.03 and the interim Loan
Certificates and the form of registration thereof shall be sub-
stantially in the form set forth in Schedule I hereto (provided
that any interim Loan Certificates issued pursuant to Section
4,02 shall not contain the third and fourth paragraphs of the
said form and shall not state that such Loan Certificate is non-
transferable) . The interim Loan Certificates shall be non-
transferable prior to the Exchange Date and shall be in
multilithed, printed or typewritten form executed under the
cornorate seal of the Trustee by the manual sigrnatures of any
two of its Authorized Signing Officers and may be issued in
fully registered form onlv in any denomination which is an
integral multiple of $0.01. Interim Loan Certificates issued
on the Exchange Date pursuant to Section 4.02 (a) shall be trans-
ferable in accordance with the provisions of Section 4.09,
mutatis mutandis.

NOTIFICATION OF DEFICIENCY TO LESSEE
Section 2.03. On or before January 5, 1972 the Trustee shall
notify the Lessee of the difference (calculated on a pro-rata
basis) between the aggregate of the redemption prices reguired
to be paid at maturity on the interim Loan Certificates to be
outstanding on Januarv 5, 1972 (by reason of the exclusion of Units

pursuant to Section 4.02(b)) and the amount of Deposited Cash

applicable thereto.
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PAYMENT OF INTERIM LOAN CERTIFICATES
Section 2.04. If the moneys in the Trust Estate on January 5,
1972 shall be sufficient for the payment of the redemption
prices then payable on the interim Loan Certificates, the
Trustee shall set aside an amount thereof sufficient for
such payment in its deposit department or shall deposit
said amount in any chartered bank in Canada and upon and
after such setting aside or deposit such interim Loan
Certificates shall no longer be deemed to be outstanding
hercunder or entitled to the benefits of this Agreement
except for the right of the holders thereof to receive such
redemption prices (together with such interest thereon,
if any, as the deposit department of the Trustez or such
chartered bank may allow) against presentation and surrender
to the Trustee of such interim Loan Certificates. All interim
Loan Certificates so surrendered (and interim Loan Certificates
surrendered pursuant to Section 4.04 (b)) shall be cancelled and
no other interim Loan Certificates shall be issued in place
thereof.
REPLACEMENT OF LOST INTERIM LOAN
CERTIFICATES
Sectiog 2.05. If any interim Loan Certificate shall become
mutilated or defaced or be lost, destroyed or stolen, then
on the terms set forth in Section 4.11, mutatis mutandis,
and not otherwise, the Trustee shall execute and deliver a
new interim Loan Certificate of like tenor and date, in
exchange and substitution for, and upon cancellation of, the
mutilated or defaced interim Loan Certificate, or in lieu of
and in substitution for the same if lost, destroyed or stolen.

ARTICLE THREE

INCLUSICN OF UNITS IN TRUST ESTATE: DEPOSITED CASH

TRUST SUPPLEMENTS
Section 3.01. Forthwith upon the execution and delivery of
any Lease Schedule pursuant to paragraph 1 of the Lease
the Trustee shall execute a Trust Supplement including the

Units described in such Lease Schedule as part of the Trust

Estate. The Trustee shall also promptly after its acquisition




thereof execute a Trust Supplement including any Substituted
Equipment as part of the Trust Estate.
DELIVERY AND PAYMENT OF UNITS

Section 3.02. If prior to January 1, 1972 any Units

are delivered to the Lessee the Trustee shall, upon the

Written Request referred to in Section 3.03 and subiect to

the other conditions set forth in Section 3.03, pay out of

Deposited Cash to the Manufacturer an amount specified in

such Written Request not exceeding 80% of the aggreqgate

of the Unit Costs of the Units referred to therein.

CONDITIONS TO PAYMENTS OUT OF DEPOSITED CASH

Section 3.03. The obligation of the Trustee to pay out of

Deposited Cash any part of the Unit Cost of any Unit shall

be subject to the prior or contemporaneous fulfillment of

the followina conditions:

(a) the receipt by the Trustee of a Written
Reguest remuesting such payment and describing
such Unit and setting forth the Jnit Cost
thereof and the portion thereof (not to
exceed 80%) to be paid out of Deposited Cash;

(b) the pavment by the Company, on behalf of the
Trustee (by wav of Down Payment under the
Conditional Sale Agreement), and (as to anv
excess over Unit Cost) by the Lessee to the
Manufacturer of the balance of the purchase
price for such Unit;

(c) the delivery to the Trustee of the acknowledgement
of the Manufacturer of receipt of the entire
purchase price for such Unit and the Certificate
of Acceptance, invoice, bill of sale and opinion
relating thereto provided for in the Manufacturing
Agreement;

(4d) the delivery to the Trustee by the Lessee
of the opinion required by paragraph 13 of the
Lease;

(e) the execution and delivery of the Lease Schedule

and the execution of the Trust Supplement
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required by Section 3.0l hereof with respect
to such Unit; and
(f) the receipt by the Trustee of ar. opinion or
opinions of Counsel to the effect that the Lease
and Trust Declaration (together with the Lease
Schedule aﬁd Trust Suppiement referred to in the
foregoing paragraph (e) of this Section) have been
duly deposited in the office of the Registrar
General of Canada and duly filed and recorded with
the Interstate Commerce Commission of the United
States of America.
INVESTMENT OF DEPOSITED CASH
Section 3.04. Until January 5, 1972, Deposited Cash shall be
invested and reinvested by the Trustee in direct or guaranteed
obligations of the Government of Canada or any Province of
Canada and/or in certificates of deposit and/or time deposits
bf any Canadian chartered bank or Canadian trust company.
Interest or other proceeds accruing on or arising from any
such investment will also be invested by the Trustece as afore-
said. Any balance of Deposited Cash remaining after the
setting aside or deposit by the Trustee provided for in
Section 2.04 shéll thereupon be remitted by the Trustee to the
Lessee,
éBE}CLE FOUR

DEFINITIVE LOAN CERTIFICATES

NOTIFICATION OF EXCHANGE DATE
Section 4.01. On or before December 13, 1971, the Trustee
shall give to the holders of interim Loan Certificates not
less than 10 days notice of the date (the "Exchenge Date")
being December 31, 1971, on which the holders of interim
Loan Costificates are to be entitled to exchange the same
for definitive Loan Certificates as provided herein. Such

notice shall set forth the number of Units in respect of

which Written Requests shall have been received by the
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Trustee pursuant to Section 3.02 and 3.03 hereof and the Unit
Cost thereof and shall state that the interim Loan Certificates
will be exchangeable at the time and place svecified in such
notice on the Exchange date for definitive Loan Certificates
of the maturities and in the amounts herein and therein pro-
vided. Each holder of an interim Loan Certificate so desiring
to exchange the same shall give the Trustee written or tele-
graphic notice of its intention to do so not later than 3
business days prior to the Exchange Date so notified.

EXCHANGE RIGHT; EXCLUSION OF UNITS
Section 4.02. (a) Subject as hereinafter provided, each Loan
Participant shall have the right to exchange on the Exchange
Date all (and not part of) each interim Loan Certificate held
by it for definitive Loan Certificates of the maturities and
principal amounts provided in the Loan Participation Agreement
with such Loan Participant; provided, however, that if any of
the Units shall have suffered a Casualty OFcurrence and not been
replaced in accordance with the Lease prior to December 29, 1971
or if less than all of the Units shall have been delivered and
paid for prior to December 29, 1971 in accordance with Sections
3.02 and 3.03 hereof, such unreplaced Units and such un-
delivered and/or unpaid for balance of the Units shall be
excluded from the operation Qf this Section 4.02 (a) and the
principal amount of each maturity of the definitive Loan
Certificates for which such interim Loan Certificate is exchange-
able shall be reduced to the sum of the products obtained by
multiplying the "amount per Unit" for each class of Unit
specified for such maturity in Column II of the Loan
Participation Agreement Schedule "AY applicable to such
interim Loan Certificate by the numbar of Units of the applicable
class not so excluded and the Trustee shall execute and
deliver to such Loan Particimant in accordance with the

provisions of Article Two, mutatis rutandis, for each such

interim Loan Certificate a new transferable interim Loan
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1972 shall be excluded from the

If any Loan Participant shall fail for any
its interim Loan Certificate as in this

4.03 provided the Trustee shall

he Exchange Date the definitive Loan Certificates

such interim Loan Certificates were exchangeable

, and in accordance with, the provisions of Section
EXCHANCGE PROCED

03. In order *to exchange any interim Loan

the notic

office ©

deli?ery t

Certificetes Certificate is
exchangeable together with the transferable interim Loan
Certificata, if any, issuable pursuant to Section 4.02 (a)
Such surrender shall release the Trustee and the Trust Estate
from all liability upon the exchange interim Loan Certificates

so surrendared and such interim Loan Certi
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interim Lo
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ficakes shall beo

ept as provided in Section 4.02 (a), no
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IS0UL OF DEMINITIVE LOAN CERUIFICALES
Section 4.04. 1In addition to the definitive Loan Certificates
issued in exercise of the exchange ricght in accordance with
Sections 4.02 (a) and 4.03 the Trustee may execute, issue and
deliver on and in accordance with a Written Request (a) on the
Exchange Date definitive Loan Certificates of the maturities and
principal amounts for which any interim Loan Certificate was
then exchan~eable in accordance with Section 4.02 (a) and which
was not then surrendered for exchance in accordance with Section
4.03, against receint by the Trustee of cash (which shall form
part of the Trust Estate) equal to the redemption price at which
such interim Loan Certificate is redeemable at maturity and (b)
after the Exchange Date and up to and including January 5, 1972
definitive Loan Certificates of the maturities and principal
amounts for which anv transferable interim Loan Certificate issued
pursuant to Section 4.02 (&) would have bsen exchangeable on the
Exchange Date had such interim Loan Certificate bsen issued pur-
suant to Section 2.0l and had the Units which were delivered and
paid for in accordance with Sections 3.02 and 3.03 or replaced in
accordance with the Lease on and after December 29, 1971 and up
to and including December 31, 1971 been so delivered and paid for
or replaced prior to December 29, 1971, against surrender to the
Trustee for cancellation of the said traﬁsferable interim Loan
Certificate.

The aggregate principal amount of Loan Certificates
of each maturity executed and delivered by the Trustee shall not
exceed that provided in this Section and in the first paragraph
of Section 4.02, except as provided in Sections 4.09, 4.11 and
5.05.

TERMS OF DEFINITIVE LOAN CERTIFICATES
Section 4.05. The definitive Loan Certificates herebv authorized
snall be designated §.80% CN Eguipment Loan Certificates,

Canadian Series A, shall ba dated November 19, 1971 and shall

mature serially as follows:

=~
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May 19, 1973 $ 75,000 November 19, 1980 $ 143,000
November 19, 1973 78,000 tay 19, 1981 149,000
May 39, 1974 82,000 November 19, 1981 155,000
November 19, 1574 85,000 May 19, 1982 162,000
May 19, 1975 89,000 November 19, 1982 170,000
Novembar 19, 1975 93,000 May 19, 1983 177,000
May 1¢, 1976 97,000 November 19, 1983 185,000
Novembexr 19, 1976 101,000 May 19, 1984 193,000
May 19, 1977 106,000 November 19, 1984 201,000
Novenber 19, 1977 110,000 May 19, 1985 210,000
May 1¢, 1978 115,000 November 19, 1985 219,000
November 19, 1978 120,000 May 19, 1986 229,000
May 19, 1l¢o7¢9 125,000 November 19, 1986 240,000
November 19, 1979 131,000 May 19, 1987 250,000
May 19, 1980 137,000

Each definitive Loan Certificate shall bear interest from its
date or from the last interest payment date on which interest has
A been paid or made available for payment on the outstanding
Q/fﬂiinitive T.oan Certificates, whichever is later, at the rate of
§u; per annum (after as wall as before maturity and after as
well as before default, with interest on overdue interest at the
same rate) payable helf vearly, on May 19 and November 19, in
each year.
The principal of the definitive Loan Certificates
and interest thereon shall he payable, subject to Sectkon 4.06,
in lawful money of Canada at any branch in Canada of the Bank of
Montreal at the option of the respective holders thereof.
LOAN CERTIFICATES PAYABLE
ONLY OUT CF TRUST ESTATE
Section 4.06. 211 payments to be made on the Loan Certificates

and under this Trust Declaration shall be made only from the

O

incore and proceeds from the Trust Estate and oaly to the
extent that the Trustee shall have sufficient income or pro-
ceeds from the Trust Estate to make such payments in accordance
with the terms of Articles Five and Six hereof. Each holder of
a Loan Certificate, by its acceptance of such Loaﬁ Certificate,
agrees that it will look solely to the income and procceds

from the Trust Estate to the extent available for distribution
to such holder as above provided and that nonec of the Lessee,
the Company and the Trustee is personally liable to the holder

of any Loan Certificate for any amounts pavable under such Loan

Certificate or, subject to Section 7.02 herecof, this Loan

Agreemant.,
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FORM OF DEFINITIVE LOAN CERTIFICATES

Section 4.07. Definitive Loan Certificates shall be issuced
in any denomination which either is an integral multiple of
$1,000 ox is less than $1,000 and is an integral multiple
of $0.01 in fully registered form only registered on original
issue as provided in the appliceble Loan Participation
Agrecnent or as the respective Loan Participant may direct
the Trustee by not less than 3 days written notice. The
definitive Loan Certificates sball be sustentially in the
form set forth in Schedule 2 hereto and shall be printed,
multilithed or typewritten.

BEECUTION OF DEFINITIVE LOAN CLRTIFICATI
Section 4.08. The definitive Loan Certificates shall be

signed in the nane and on behalf of the Trustee under it

@

t

-

“

corporate scal by the menual sicnatures ol any two of
Authorized Signing Officers, In case any officar of the
Trustee whose signature sLalllaguear on any of the Loan

Certificates shall cease to be such officer of the Trustee

before the Loan Certificates shall have been issucd and

delivered by the Trustec or shall not have been

such cgpacity on thec date of the Loan'Cortificates, such
Loan Certificates may be adopted by the Trustee and be
issued end delivered as though such person had anot ceased
to be "or had then been such officer of the Trustee.
EGLSTRATYON, TRANSTER ETC, OF LOAN CERTIFICATES

Section 4.09.

(a) The definitive Loan Certificates shall be
reglstered, as to both princival and interest,
in the name of the holder, shall be transferable
upon prescntation and surrender thercof for
transfor at the principal office of the

Trustee in the City of Toronto or the City

of Mentreal, Canada, accomoanied by appropriate

struments of assignment and transfer, duly

executed by the registered holder of the

surrendored definitive Loan Certificate or




(b)

(c)

()
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Certificates or by duly authorized attorney,
in form satisfactory to the Trustee. The
registration particulars of any transferee
shall be noted by the Trustee on the Loan
Certificate so surrendered unless a new

Loan Certificate is issued upon such transfer
at the reguest of such transfierce.

The several maturities and dencominations of
definitive Loan Certificates shall be
interchangeahle in authorized denominations

of the same maturity at the principal office

of the Trugtce in the City of Tcronto or

the City of Hontreal, Canada, provided that

no defipitive Loan Cezrtificate cf the
denomination of $1,000 or any multiple thereof
may be exchanged for other Loan Certificates
any of which has a denomination of less than
$1,000 bnt definitive Loan Certificates of
denoninations less than $1,000 may be aggregated
and exchanged fof ong or more Loan Certificates
of a denomination of $1,000 or any integral

multinle thereof and a single Loan Certificate

off a denomination of less than $1,000.

(=

The Trustec shall cause to ke kepl at its
principal office in the City of Toronio and

the City of lontrenl, CTanada books for the
registration and transfer of the definitive

Loan Certificates and for the registration

of interim Loan Certificates,

FPor any trancfer cr ocxchange the Trustee shall
reguire thoe payment of a sum sufficient to
reimburse it for its expenses and any governmental

«

charge connected therewith, provided that no
-

payment shall be required from any Loan

Participant in respect of the '‘rastee’s such

DEPONSCS .




(e) The Trustee shall not be reguired (i) to
transfer or cexchange any Loan Certificate
for a period of ten days immediately proceding
any interest payment date, or (ii) to issue,
transfer or exchange any Loan Certificate
during a period of ten days before any
selection of Loan Certificates to be
redeemed pursuant to Section 5.03 or (iii)
to transicer or exchange any Loan Certificates
called or being called for redemd>tion in
whole or in part.

PERSONS CITLED TO PAYMENT

Section 4.10. As the interest on the Loan Certificates
beconas payable (excent interest payable at maturity or

on redemption which shall be paid upon presentation

of Loan Certificates for payment) the Trustee, subject té
Sechion 4.06, at lecast one day prior t¢ each date on which
interest on such Loan Certificates becomes due, shall
forward or cauce to be forwarced by prépaid post, to the
holder for the tinme beinyg, or in the case of joint holders,

to one of such joint holders, at its address in the

register provided for in Secction 4.09 (oxr such other

addrens ag shall he specified in a written notice to the
Tructee signed by such holder or by all such joint holders)

& chegue for such interest (less any tax required to be

deducted) payveble to the order of such holder oz holders
and negotiable at pax at any of the places at which interest

on the Loan Certificates is payable. The forwarding of

such chegue shall satisfy and discharge the liability
hercunder for the amount of the payrent represented thereby
(plus ~he amount of any tax deducted as aforesaid) unless
such cheque be not paid on presentation; provided that in
the event of non-receipt or loss or destructicn of such
chegue the Trustec shall, uwoon being furnishdd with
reasonable cvidence of such non-receipt, loss or destruction
and indamity reascnably satisfoctory to it, issuc

5

or cauvse to he issued to such holder or holders a

ronloconent cnegque for the like amount.




The Trustee may deem and treat the person
in whose name any Loan Certificate shall have been issued
and registered by the Trustee as the absolute owner of
such Loan Certificate for the purpose of receiving
payment of all amounts payable by the Trustee with respect
to such Loan Certificate and for all other purposes, and
the Trustee shall not be affeccted by any notice to the
contrary.

LOST OR DESTROYED DEFINITIVE LOAN CERTIFICATES
Section 4.11. 1In case any definitive Loan Certificate shall
become mutilated or defaced or be lost, destroyed or stolen,
then on the terms herein set forth, and not otherwise, the
Trustee shall execute and deliver a new definitive Loan
Certificate of like maturity, tenor and date, and bearing
such identifying number or designation as the Trustee may
determine, in exchange and substitution for, and upon
cancellation of, the mutilated or defaced definitive Loan
Cexrtificate, or in lieu of and in substitution for the same
if lost, destroyed or stolen. The applicant for a new
definitive Loan Certificate shall furnish to the Trustee
evidence to its satisfaction of the loss, destruction or
theft of such Lean Certificate alleged to have been lost,
destroyed or stolen and of the ownership and authenticity
of sucp mutilated, defaced, lost, destroyed or ctolen
Loan éertificate, and also shall furaish such security
or indemnity as may be required by the Trustee in its
discretion, and shall pay all expenses and charces of such
substliinticn or exchange.
NO INTEREST IN TRUST ESTATE
AFTER PAYMEITI! IN FULL
Section 4.12, A holder of a Loan Certificate shall have
no further beneficial interest in, or other right with

respect to, the Trust Estate when and if the principal of,

premium, and interest , if any, on all Loan Certificates




held by such holder and all other sums payable to such
holder hereunder and under such Loan Certificates shall
have been paid in full, and in such event the Trustee
shall convey to the Company title to all the Units and
Substituted Eguipment.
ARTICLE I'IVE
DISTRIBUTIONS OUT OF TRUST ESTATE;

REDEMPTION OF LOAN CERTIFICATES

SECURITY DEPOSIT AND RENT .
Section 5.01. Except as otherwise provided in Section 2.04 and
Article Six, the Security Deposit shall Ee held by the Trustee
for the benefit of the Company on the following conditions.
Such Security Deposit shall be invested and reinvested
from time to time by the Trustee until January g5 , 1972

in the sam2 manner as is provided in Section 3.04 with

iy

respect to Deposited Cash and thereafter in such securities as
are mutually acceptable to the Trustee and the Company.

Interest or other proceeds accruing on or arising from

any such investment will be also invested by the Trustee

as aforezaid at such times are reasonably practicable.

The Trustee shall make such refunds cf the Security

v}

eposit or portions thereof as are pfovidcd for in
parvagraph 20 of the Lease and, after January 5, 1972
{subject to the prior payment in full of interim Loan
Certificates in accordance with Section 2,04) may pay
the Security Deposit (end any interest or other procesds

of the ianvestment therecof) to the Company subject to the

Except as otharwise provided in Article Six
or this Sesction 5.01, each payment of Rent as well as any
payment of interest on overdue instalments of Fent, if
received by the Trucice at any time prior to the exazcution
and delivery of the Conditional Sale Agreement, shall be

distributed by the Trustee on and after the date such

payment is reccived from the Lessce in the order of priority

set forth in Section 5.02, and if received by the Trustee
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at any time after the exccution and delivery of the Conditional
Sale Agreement shall be distributed by the Trustee on and after
the date such payment is received from the Lessee to the
Company pursuant to the Rent Assignrent.
Rent received pursuant to paragraph 2(b)

of the Lease shall be applied by the Trustee to the payment
of interim Loan Certificates in accordance with Section 2,04
hereof.

PAYMENTS UNDER CONDITIONAL SALE AéREEMENT
Secticn 5.02. Except as otherwise provided in Article Six
each payment received under the Conditional Sale Agreement
as well as any payment of interest on overdue payments shall
be distributed by the Trustee on and after the date such
payment is received from the Company in the following order
of priority: (lst) so much of such payment as shall be
required to pay in full the aggregate amount of interest
then due on all Loan Certificates then ocutstanding to the
holders of such Loan Certificates ratably, without priority
of one over the othex, in—the proporticn that the amount
of interest then due on each such Loan Certificzte bears
to the aggregate amount of interest then due on all such
Loan Certificates; (2nd) so much of such payment as shall
be rquired to pay in full the aggregate amount of principal
then due con all Loan Certificates matured or maturing on
the maturity date next following the due date of such
paymeht under the Conditional Sale Agreecment to the holders
of such Loan Certificates ratably, without priority of one
over the other, in the proportion that the amount of
principal then due on each such Loan Certificate bears to
the aggregate amount of principal then due on all such Loan

Certificates and, (3rd), the balance, if any, of such payment

reraining thercafter shall be distributed to the Corpany.




APPLICATION OF MONIYS RECLEIVED O
CASUALTY OCCURRENICE

section 5.03. Except as otherwise provided in Article Six
or this Section 5.03 any payment received by the Trustee
from the Lessec pursuant to paragraph 6 of the ILease
(or the eguivalent provisions of any new or substituted
lease entercd into pursuant to Section 6.03) as the result
of a Casualty Occurrence or similar event with respect to
a Unit or item of Substituted Lguipment, shall be distributed
by the Trustee in the following order of priority: (lst)
so much of such payaent as shall be required to reimburse
the Trustece for any expenses not reimbursed by the Lessec
in connection with any such Casualty Occurrence or similar
event or with the collection or distribution of such
payment shell be distributed to the Trustee; (2nd) 75%
of the Stipulated Loss Value or €0% of the similar payment
provided for in any new or substituted lease entered into
pursuant to Section 6.03, as the case may be (without
deducting any distribution pursuant to the foregoing
subdivigion (lst)) included in any such payment and
together with such further portion of such payment as shall
be sufficient tb pay accrued interest at the rate borne
by the Loan Certificates on the priscipal amount thereof
to be redeened cut of such percentage of such Stipulated
Loss Value or similar payment shall be distribu:zed to the
holders of Loan Certificates by way of redemption thereof
at 100% of the principal amount therecf plus accrued
intercst to the date fixed for redemption, in accordance
with the provisions of Sections 5.04 to 5.06, inclusive,
and (3rd) the balance, if any, of such payment remaining
therealcer shall be distributed to the Company pursuant

to the wvrovisions of the Conditional Sale Agreement.

Any payment of Stipulated Loss Value received

or receivable prior to the Exchange Date shall e applied,

firstly as provided in "(1lst)" of the foregoing paragraph,
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secondly, to the payment of interim Loan Certificates in
accordance with Section 2.04 and lastly as to any balance
and subject to the said prior payment in full of the
interim Loan Certificates, as provided in “(3rd)® of the
preceding paragraph.

SELECTICH OTF ILOAN CERTIFICATES

FOR REDDMPTION

Section 5.04. Loan Certificates to be redeemed out of
a paynment of Stipulated Loss Value or similar amount as
provided in Section 5.03 shall be selected by the Trustee
by allocating the amount to bhe applied to such redemption
firstly among the outstanding Loan Certificates of a
principal amount of less than $1,000 and, as to any balance,
among the other outstanding Loan Certificates. Such
allocations shall be made as near as may be pro rata
according to principal amount of each maturity wrovided that
in making such allocation the Trustee may make such

adjustments as it may deem anpropriate including such

9]

adjustments acs

Ul
&
<
-
oS

regquired to teke account of the

accruad interest to be vayable unon redemntion and shall

make such adjustments as it may deem advisablg to the

end that as many Loan Certificates of a principal

amount of less than $1,000 as possible shall be redeemed
and, . subject as hereinafter provided the Loan Certificates of
any particulsr matvrity which are tc be redeemed shall be
selected by the Trustee by lot or any other means which it

considers appronriate and fair. Provided that :if a holder

or nomince for a Loan Participant in whose name de
Loan Certificates were registered on the original issue
thereof shall be the holder of any Loan Certificates of

a principal amount greater than $1,000 the Trustee shall
select for redemption such principal amount of such Loan
Certificates of cach maturity registered in the name of such
holder or nominece having an aggregate redewption price

which bears the same proportion to the aggregate redemption

pricce ol all such Loan Cortificates of that maturity to be




called for redemption as (y) the aggregate principal amount
of such Loan Certificates of that maturity registered in the
name of such holder or nominee on a date selected by the
Trustee not more than ten days prior to the selection by

the Trustee of Loan Certificates for redemption pursuant to
the immoediately precading sentence bkaars to (z) the aggregate

amcunt of such Loan Certificates of that maturity

D
g
2}
o
Q
@
o
o
I
©

If any hcelder or neminee for a Loan Participant

whose nane nitive Loan Certificates were registered
on the criginal issue thereof shall be a helder of Loan
Certificetes of & principal smount greater than $1,000

ag aforesaid (i) the principel amount of Loan Certificates

cmount of $1,000 or more of each maturity

te be selected by the Trustee, as previded in the second

Section 5.04, shall be proportionately
reduced and {ii) there shall not bz included in the
selection made, as provided in the second sentence of

this Section 5.04 in respect of such redemption any such

Loan Certificates veglistered in the nama of any such holder
or nominee. In any selection of Loan Certificates for

redenpltica pursvant to the third centence of thig Section

(64}

04, the Trustee shall, according to such method as it shall
deem té be proper, make such adjustments, by increasing or
decreasing by not more than $1,000 the principal amount of
Loan Certificates of each holder or nominee referred to
therein selected pursuant to said third sentence, as may
be necessary to the end that the principal amourt of such
Loan Certificates of such holder or nominee so selected
for redemption shall be an inteqgral wmultiple of $1,000.

REDEMPTION DATE; NOTICE OF

REDIMPTION

Section 5.05. The datc for redempticn of Loan Certifica

pursuant to Section 5.03 shall be not moxe than 375 days

after receipt by the Trustee of the payment of Stipulated




Loss Value or similar payment therein referred to.

The Trustee shall mail by first class mail,
postage prepaid, a notice of redemption not less than 30
nor more than 60 days pricr to each redemption cdate to the
holders of Loan Certificates so to be redeemed in whole or
in part, at their last addresses as they appear upon the
registry bocks. Failure to mail such notice, or any defect
therein, shall not affect the validity of theAproceedinqs
for the redemption of any other Loan Certificates. Any
notice which is mailed in the manner herein provided shall
be conclusively presumed to hav&.Béen dﬁly given, Qhether
or not the holder recceived such notice.

The notice of redemption shall specify the
date for redemption and shall state that payment of the
principal amount of the Loan Certificates or portions
thereof to be redeemed (together with all accrued and unpaid
interest thereon) will be made at the principal office of
the Trustee in the City of Torcnto, or the City of Montreal,
Canade, upon presentation and surrender of such Loan
Certificates, that accrued interest to the date fixed for
redemption will be paid as specified in said notice, and
that from and after said date interest thereon or on the
portions thereof to be redeemed will cease to accrue.

The notica of redemption shall also state the aggregate
principal awount of Loan Certificates of each maturity to

be rédeemed and the serial pumbers thereof; and in case
there shall have been selected as aforesaid less than

the entire principal amcunt of any Loan Certificate, the
notice shall identify the serial number and maturity

of such Loan Certificate and the principal amount thereof
called for redemption, and shall state that on and after

the redempticon date, upon surrender of such Loan Certificate,
the holder will receive the redemption price in respect of

the principal amount thereof called for redemption and,

without charge, a new Loan Certificate of the same maturity




for the principal amount thereof rcmaining unredeemed, ox,

at the option of the holder of such Loan Certificate, the
return of such Loan Certificate, with a notation thercon

by the Trustec of the payment of the redeemed portion thereof.
The serial nuwabers of any Loan Certificates of any maturity

to be redeared, reguired to be included in any such notice,

cd in any one or more of the following ways:

J
(el

may be sta

a

individually; in groups from one number to another number,
both inclusive; in groups from one number to another number,
both inclusive, excent such as shall have been previously

callad for redemption or otherwise retired; or n such othex

manner as the Trustee shall deem appropriate.

Section 5.06. The Loan Certificetes or portions thereof
called for redcmption shall become cue and payable on the
redemntion date swecificd in the notice given pursuant to
Secticn 5.05 at the principal office of the Trustee in
the City of Toronto and the City of lMontrecal, Canada,
and from and after such redemption date interesi on such
Loan Certificates or portions thereof shall cease to accrue
and such Loan Certificates or porticns thereof shall no
longer be d;emeé to be outstanding hereunder and shall
cecase to be entitled
to receive payment from the moneys reserved therefor in
the hands of the Trustec. The Trustee shell hold the
redemotion moneys in trust for the holders of the Loan
Certificates or portions thercof called for redemption
and shall pay the sawme to such holders respectively upon
prescntation and surrender of such Loan Certificates.

Except as provided in Scction 5.05, all
Loan Cortificates redecmad and paid under this Article
Five shall ke cancelled by the Trustece and no Loan
Certificates shall be issued in place thereof.

TAX TUDIMNITY OF CCUPANY

Section 5.07. Ixcept as otherwise provided in Section 6.06

all payments reccived by the Trustec from any Lossce as a
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result of any loss by the Company in respect of disallowed
or recaptured capital cost allowance under the Income Tax
Act or change in the rates thereof shall be distributed
by the Trustee to the Company.

DISTRIBUTION OF OTIER PAYMIHTS
Section 5.08., Except as otherwise provided in ithis Article

Five and in Section 6.06:

(a) the Security Deposit and any payments
received by the Trustee from or on be- )

half of the Lessce pursuant to the
Lessee's indemnities contained in the

Lease or the indemnities contained in

any new or substituted lease entered

into pursuant to Section 6.03 shall be

applied in accordance with the appli-

cable provisions of the Lease or such

new or substituted lease; and
() all payments received and amounts

realized by the Trustee with respect

to the Units or Substituted Equipment

to the extent received or realized at

any time after payment in full of

the principal of and interest on

all Loan Certificates as well as

any other amounts remaining as part

of the Trust lLstate after payment

in full of the principal of and

interest on all Loan Certificates

issued hereunder,
shall be distributed by the Trustee in the following order of
priority: (a) in the manner provided in clause "(lst)" of
Section 6.06 hereof; (b) in the manner provided in clause

"(2nd) " of Section 6.06 harcof; and (c¢) in the nanner provided

in clause "(5th)" of Section 6.06 hercof.
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ARTICLE SIX
REMEDTFS _UPON DEFAULT
EVENTS OF DEFAULT

Section 6.01. The interest of the holders of Loan

Certificates in the Trust Estate shall become enforecable

on the occurrence of an Event of Default, or of an event

of default under any new or substituted lease eatered

into in accordance with Section 6.03.

ACCELERATION OF MATURITIES

Section 6.02. In case the interest of the holders of

Loan Certificates in the Trust Estate shall have become

enforceable as hereinabove provided the Trustee shall forth-

with:

(a) take &ll action which may be reguired to
terminate the Lease, or any new oOr sub-
stituted lease entered into pursuaant to
Section 6.03;

(b) by notice in writing to the Company and the
holders of Loan Certificates declare the
principal of, and interest accrued on, all
of the definitive Loan Certificates of each
maturity then outstanding to be due and
payable whereupon, subject to the provisions
of Section 6.03, the same shall become forth-
with due and payable; and

(c) by notice in writing to the Company declare the
remainder of the paynents under the Conditional
Sale Agreement to be due and payable, subject
to the provisions of Section 6.03, and refrain
from making any payments of Rent to the Company
pursuant to the Rent Assignment.

WAIVER OF DEFAULT: SUBSTITUTED LISSEER

Section 6.03. If the interest of the holdecrs of Loan

Certificates in the Trust Estate shall have bocome enforceable
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and if in the excrcise of its powers under the Lease or any
new or substituted lease entered into pursuant to this Section,
the Trustee shall have reteken possession of the Units and
Substituted Equipment leased to the Lessee immediately prior
to the termination of the Lease or of such new or substituted
lease pursuant to Section 6.02, the Combany shall have the
right (so long as the Trustee shall not, in the exércise

of its powers under Section 6.05 and under the Conditional
Sale Agreement theretofore have sold such Units and
Substituted Eguipment or any thereof) to give notice

to the Trustee and the holders of Lean Certificates of a
proposed new Lessee which shall have entered into a commitment
with the Ccmpany (subject to the approval of the holders of
Lozn Certificates hereinafter provided for) to lease from the
Trustee for a term not less than the balance of the original
term of the Lease (and on terms and conditions substantially
similar to the terms and conditions of the Lease to be in
effect during such original term) such Units and Substituted
Equipment. Each such notice shall be accompanied by a

copy (in substantially final form) of the proposed new

lease.

Upon receipt of such notice by it the Trustee
shall thereupon suspend for a period of 60 days any action
then tdken or contemplated by it for the sale or other dis-
positicn of the Units and Substituted Equipment of which it
shall have retaken possession and if within such 60 day
pericd the holders of not less than 66-2/3% in principal amount
of the Loan Certificates then outstanding shall have notified
the Trustce in writing of their consent to the new lease
the Trustee shall execute and deliver upon Written Request
all suchi documents as it is advised by Counsel are necessary
and reguisite for the purposes of the new lease and upon
payment to the holders of the Loan Certificates of all

amounts (including interest on overdue interest) which

would have been due on the Loan Certificates had the
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respective maturities thereof not been accelerated there
shall no longer be any default under this Trust Declaration
and the respective maturitics of the Loan Certilicates shall
be deemed not to have been accelerated and the Trustece
nay executs and deliver all such documents as it 1is
advised by Counsel are necessary and rcculrlte for the
purposes of cancelling the accelerations of the remainder
of the payrients under the Cenditional Sale Agreement.
PROCEEDINGS BY TRUSTEE

Section 6.04. In case of default by any Lessee under the
Lease or any hew or substituted lease entered into pursuant
to Section 6.03, or any default by the Company underx the
Conditional Salc Agreement, the Trustee, in its own name
and as Trustee of an express trust, shall be entitled and
empowercd to institute any action or proceedings at law or
in equity for the collection of any Rent (and ianterest on
overdue Rent), and of any payments (and interest thereon)
payable under the Conditiocnal Sale Agrecument, or by any
Lessee, then due and unpaid, and may prosecute any such
action or proceedings to judgment or final decrze, and
may enforce any such judgment or final decree ajainst

the Lessce and the Company, as the case may be, and
collection in the wmanner provided by law out of the
plOuCLuy of the Lessece or the Companv Jherever situated

the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for

a scheme of arrangement for or the bhankruptcy or for the re-
organization, of the Lessee or the Company under the
Railway Act, the Bankruptcy sct or any other applicable law,
or in case a receclver or trustee shall have been appointed
for the property of the Lessee or the Company, or in case
of any other judicial proceedings relative to the Lesseec or
the Company, or to the creditors or property of the Lessee

1

or the Company, the Trustee, irrespective of whether the

Rent payable by such Lessee or the romainder of the payments
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under the Conditiocnal Sale Agreement or the principal of any
of the Loan Certificates shall then be due and payable as
hercin or therein expressed wvhether by declarat:on or
otherwise and irrespective of whether the Trustce shali

have made any demand or declaration pursuant to the
provisions of Section 6.02, shall be entitled and empowered,
by intervention in such nroceedings or otherwise, to file and
prove a claim or claims for the entire amount o the Eent
and/or of all the payments under the Conditional Sale
Agrecnent (including any interest on amounts overduc) and

to file such other papers or documents as may bc hecessary
or advisable in order to have the claims of the Trustee
(including any claim for reasonable compensation to the
Trustee, ilts agents and Counsel, and for reimbursement of
all expenses and liabilities incurred, and all advances
made, by the Trustee excent as a result of its regligence

or bad faith) and of the holders of the Loan Certificates
allowed in such proceedings and to collect and receive any
monéys or other property nayable or deliverable on any such
claims, and to distribute all awounts received vwith respect

to the claims of the holders of the Loan Certificates and

of the Trustee on their behalf; and any receiver, assignee
or trustee in bankruptey or reorganization is hereby
authorized by cach of the holders of the Loan Certificates
to male payments to the Trustee, and, in the event that

the Trust

ce shall consent to the making of payments directly
to the helders of the Loan Coertificates to pay to the Trustee
such aiount as shall be sufficient to cover reasonable
compensaticn to the Trustee, its agents and Counsel, and

all otner exzpenses and liabilities incurred, and all advances
made by the Trustece excewt as a result of its negligence or
bad faith.

All xights of action and to assert claims under

this Trust beclaration or under any of the Loan Certificates,

may be enforced by the Trustee without the possession of
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-

any of the Loan Certificates or the production thercof on

any trial or other procecdings reclative thereto, and any such
action or procecedings instituted by the Trustece shall be
brought in its own neme as trustee of an express trust,

and any recovery of judgment shall be for the ratable benefit
of the holders of the Loan Certificates. In any proceedings
brought by the Trustec (and also any proccedings involving
the interpretation of any nrovision of this Trust to which
the Trustee shall be a party), the Trustee shall be held

to represent all the holders of the Loan Certificates, and

it shall not be necessory to make any holders o the Loan

Certificates parties tc such proceedings.

REMEDIES UFON DEFAULT
Section 6.05. In case the interest of the holders of
Loan Cerxtificates in the Trust Estate shall have become en-
forceablie and the Lease or any new or substituted lease entered
into pursuant to Scction 6.03 shall have been terminated, the

actions for the realization of such

Trustee may
interest including retaking possession of all or any nart of

the Units and Substituted Equipnent and withdraw the same from
premises of the Lessce retaining all payments wihich up to that
time may have been made on account of Rent and otherwise, and,

subject to Scction 6.03, may lease such Units and Substituted

anv part thereof, or with or without retaking

possession thereof may enforce against the Company the
applicable provisions of the Conditional Sale Agreement or
may otherwise sell such Units and Substituted Equipment

or any part therceof, free from any and all clains of the
Lessee or the Company at law or in equity (except as herein
provided), in one lot and as an entirety or in separate
lots, in so far as may be nhecessary to perform and fulfill

the trust hercunder, at public or private sale, for cash

or upon credit, in its discretion, and may vroceced otherwise
to enforce its rights and the rights of the holders of

interests hercunder in the manner herein provided. Upon

any such sale, the Trustec itself may bid for the property




- 34 -

offcred for sale or any vart thereof. 2Any such sale
may be held or conducted at such place and at such time as
the Trustee may specify, or as may be reguired by law, and
without gathering at the place of sale the Units or Substituted
Eguipment to be sold, and in general in such manner as the
Trustee may determine, but so that the Company may and shall
have a reasonable opportunity to bid at any such sale.
REALIZATION UPON DILIFAULT
Section 6.06. Subject to Scction 6.03, all payments received
and anounts realized by the Trustece after the interest
of the holders of Loan Certificates in the Trusi Istate shall
have become enforccable, as well as all payments or anounts
then held ox thereafter received by the Trustee as part of
the Trust Estate shall be distributed by the Trustee in the
following order of priority: (lst), sco much of such payments
or amounts as shall be required to reimburse the Trustee for
any expense incurred by the Trustee (to the extent nct pre-

viocugly reimbursed) shall be distributed to the Trustee;

(2nd) ; so much of such rents or amounts as shallle re-

quired to reimburse the then existing or prior holders of

the Loan Certificates for payments made to the Trustee pursuant
to Section 6.08 hereof, to the extent not previously reimbursed

or paid, shall be distributed to the then existing holders of

o

the Loan Certificates who are entitled (directly oxr through

o)

.

any predecessor holdcr) to such reimbursement, ratably, with-

N

out priority of one over the other; (3rd), so much of such

payment or amounts as shall be reg

uired to way in full the

accrued but unpaid interest to the date of distiribution on all
Loan Certificates then outstanding shall be disitributed to the
holders of such Loan Certificates ratably, without priority of
one over the other, in the proportion that the amount of such
interest then due on all such Loen Certificates held by each
such holder bears to the aggregate amount of such interest

then due under all such Loan Certificates held by all such

holdexrs; (4th), so much of such payments or amounts as shall




be required to pay in full the aggregate unpaid principal
anount of all Loan Certificates then outstanding shall be dis-
tributed to the holders of such Loan Certificates ratably,
witheut priority of onc over the other, invthc oroportion that
the aggregate unpaid principal amount of all such Loan
Certificates held hy each such holder bears to the aggregate
unpaid princinal amount of all such Loan Certificates held by
all such holders; (5th), the balance, ,if any, of such payments
or amounts rewaining thereafter shall be distriouted to the
Company. The portion of each such paynent or amount dis-
tributed to each holder of a Loan Certificate pursuant to
clause "(4th)Y of this Section 6.06 shall be applied by such

holder in payment of the Loan Certificates held by it in in-

L

varse order of maturities.
TRUSTET TO GIVE NOTICE OF DEFPAULT
Section 6.07. The Trustee shall give notice to the holders

=

of Loan Certificates, within 10 days of the occurrence thereof
r . 14

of each Lvent of Default or event of default under any new or
substituted lease entercd into pursuant to Section 6.03 unless
such default shall havc’thcretofore Leen cured. Such notice
shall specify the action which shall have been taken by the
th respect to such Event of Default or other default.

LIMITATION ON SUITS BY HCLDERS CPF

LOAN CERTIFICATES

Section 6.08., lio holder of any Loan Certificate shall have
any right by virtue or by availing of any provision of this
Trust to institute any action or proceedings at law or in
equity or in bankruptcy or otherwise upon or urnder or with
respect to this Trust, or for the appointment cf a receiver
or trustee, or for any other remedy hereunder, unless such
holder previcusly shall have given to the Trustee written
notice of default and of the continuance therecf, as herein-

before provided, and unless also the holders of a majority in

aggregate principal enount of the Lean Certificates then out-

standing shall have made written regquest to the Trustee to




institute such action or procecedings in its own name as
trustee hercunder and shall have offered to the Trustee such
reasonable indemnity as it may reguire against the costs,
expenses and liabilities to be incurred therein or thereby,
and the Trustece for 30 days after its receipt of such notice,
request and offer of indennity shall have failed te institute
any such action or proceedings and no direction inconsistent
with such written reguest shall have been given to the Trusteé
pursuant to ction 6.10; it being understood and intended, and
being expressly covenanted by the hold l.Of every Loan
Certificate with every other holder and the Trustee, that no
one or nore holders of Loan Certificates shall have any right
in any manner whatever, by virtue or by availing of any pro-
vigsion of this Trust, to affect, disturhb, or prajudice

the rights of any other holder of Loan Certificates, or to
obtain or seek to obtain priority over or preference to any
other such holder or to enforce any right under this Trust,
except in the manner herein provided and for ths equal, ratable
and common benefit of all holders of Loan Certificates. TFor
the protection and enforcement of the provisions of this
Section 6.08, each and every holder of a Loan Certificate and
the Trustece shall be entitled to such relief as can be given

eith

at law or in cqguity.

HOLDERS OF LOAZN CERTIFICATLS CAN SUE

FOR PRINCIPAL AND INTEREST

Section 6.09. Subject to Section 4.06, but notwithstanding any
6ther provision in this Trust Declaration, the right of any
holder of any Loan Certificate to receive payment of the
princinal of, and interest on, such Loan Certificate, on or
alter the r>“pcct1ve duc dates expressed in such Loan Certificate,
or to institute suit for the enforccment of any sucih payment

on or after such respective dates, shall not be inpaired or

affected without the consent of such holder.
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CONTROL BY HOLDLERS O LOAN CERTIFICLTLS
Section 6.10. The holders of a majority in aggregate principal
amount of the Loan Certificates at the time outstanding shall
have the right to dircct the time, method, and »lace of con-
ducting any proceecdGing for any remedy available to the Trustee,
or exercising any trust or power conferred on the Trustce;
provided, however, that, subject to the provisicons of Section
7.02, the Trustee shall have thc right to decline to follow any
such direction if the Trustee, being advised-by Counsel,
determines that the action so dirvected may not lawfully be
taken.

RIGHT OF COURT TC REQUIRE FILIUG

OF UNDLETAXING WO PAY COSTS

Section 6.11. The Trustec declares, and each holder of
any Loan Certificate by his acceptance thereof szhall be
decmed to have agrced, that any court may in its discretion
reguire, in any suit fox the enforcement of any right or
remedy under this Trust, or in any suit against the
Trustec for any action taﬁen ocr 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

discretion assess reasonable costs, including reasonable
solicitors' fees, against any party li
having due regard to the merits and good faith of the cleims

or defenses made by such verty litigant; but the provisions of

his Section 6.11 shall not apply to any suit instituted by the

p

%)
1%}

‘. ' .

rustece, to any suit instituted by any holder of a Loan

H

Certificate, or group of holders of the Loan Certificates,

-

holding in the aggregate more than 10% in principal amount of

1 .

the Loan Cextificates outstanding, or to any suit instituted
by any holder of a Loan Certificate for the enforccment of the

o

payrient of the »Hrincinal of, or interest on, anvy Loan Certificate

on or after the due cate expressed in such Loan Certificate.
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REMEDILS CUMULATIVE
Section 6.12. The remedies in this Trust Declaration provided
in favour of the Trustee and the holders of the Loan 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 favour existing at law or in equity.

ARTICLE SEVEN

v

THE_TRUSTEE
CLAIMS AGAINST TRUSTEE

Section 7.01. All persons having any claim against the

Trustee by reason of the transactions contemplated hereby

shall lock only to the Trust Estate for payment or

satisfaction thereof.

DUTIES AND RESPONSIBILITIES OF TEE

TRUSTELE; DURING DEFAULT; PRIOR TO DEFAULT
Section 7.02. In case the interest of the holders of
Loan Certificates in the Trust Estate shall have become
enferceable, the Trustee shall exercise such of the rights
and powers provided for herein and in the Conditional
Sale Agreement, the Lease and any new or substituted
lease entered into pursuant to Section 6.03, and use the
same degree of care and skill in their exercise, as a
prudent man would exercise or use in the circumstances in
the conduct of his own affairs.

No provision of this Trust shall be con-
strued to reclieve the Trustee from liebility foi its own
negligent action, its own negligent failure to act, or its

vn wilful misconduct, except that
(a) if the interest of the holders

of Loan Certificates in the Trust

ﬁstate shall not havé become enforce-

able:

(1) the duties and cbligations of

the Trustee shall be determ:ined

solely by the express provisions




(2)

(b) the

erxyoxr

Tructee shall
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of this Trust Declaration, and the
Trustee shall not be liable

except for the performance ¢f

such duties and obligations as

are specifically sct forth herein,
and no irplied covenants or
obligations shall be read into
this Trust Declaration against

the Trustec; and

in the absence of bad faith on

the part of the Trustee, the

=

rustee may conclusively rely,

as to the truth of the statements

and the correctness of the
opinions expressed thercin, upon
any certificates or opinions
furnished to the Trustec and
conforning to the requirements

of this Trust; but in the case of
any such certificates or opinions
which by any provision hereof are
fur-

specifically reguired to be

o

nished to the Tirustee, the Trustee

shall be under a duty to examine
the same to determnine vhethzr ox
conform to the reguire-
nents haereof;

; not be liable for any

of Jjudgment made in good faith by any




(c)

(b)
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the Trustee shall not be liable with res-
pect to any action taken or omit:ed to be
taken by it in good faith in accordance
with the direction of the holders of a
majority in aggregate principal amount of

the Loan Certificates at the time outstand-

[

ing relating to the time, method and place
of conducting any proceeding for any

renedy available to the Trustee, or exercis;'
ing any trust or power conferred upon

the Trustee, by this Trust, the Conditional
Sale Agrecment, the Lease or any new or
substituted leasc entered into pursuant

to Section 6.03.

CERTAIN RIGHTS OF THIE TRUSTEL

Except as otherwise provided in Section 7.02:
the Trustce may rely and shall Le pro-
tected in acting or refraining from acting

upon any resolution, certificate, state-

ment, instrument, opinion, report,

4 e

notice, requezt, comnsent, order, Loan

Certificate, guarantece or other paper or
docunent believed by it to be gonuine

and to have peen signed or vrescnted by
the proper party or parties;

the Trustee may consult with Counsel,

and any opinion of Counsel shall be full
and complete authorization and protection
in respect of any action taken or suffcred
by it hereunder in good faith and in
accordance with such opinion of Counsel;
the Trustee shall be under no obligation

to execrcise any of the rights or powers

conferred by this Trust, the Coaditional
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Sale Agreement, the Lease or any new or
substitutcd‘lcase entered into pursuant
to Section 6.03, at the request, order or
direction of any of the holders of the
Loan Certificates, pursuant to the
provisions hereof, unless such holders
shall have offered to the Trustee¢ reasonable
security or indemnity against the costs,
expenses and liabilities which might be
incurred therein or thereby; and
(4) ' the Trustee shall not be liable :IZor any
action taken by it in good faith and
believed by it to be authorized or within
the discretion or rights or powe:rrs conferred
by this Trust, the Conditional Sale
Agrecement, the Lease or any new or
substituted lease entered into pursuant to
Section 6.03.
RESPONSIBITITY OF TRUSTEE TO INSURE
OR RECORD
Section 7.04. Except as otherwise provided in Section 7.02,
the Trustee shall not be required to undertake any act oxr
duty in the way or insuring, taking care of or itaking posses-
sion of the Units or Substituted Equipment or to undertake any
other act or duty hereunder until fully indemnified by
the Company or by one or more of the holders of the Loan
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
Trust Declaration, any Trust Supplement, the Lease, any
Lease &chedule or any new or substituted lease entered into
pursuant to Section 6.03.
HOLDING OF FUNDS BY TRUSTEE;
INVESTMENTS

Section 7.05. Subject to Sections 3.04 and 5.0l, any money at

-’

any time paid to or held by the Trustee hercunder until paid
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out by the Trustee as herein provided may be carried by the
Trustee on deposit with itself, and, if and to the extent
agreed to between the Trustee and the Company and permitted
by applicable 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 trust companies in Toronto, Canada
or allowed by it upon deposits of a similar character.

LIMITATION OF TRUSTEE'S LIABILITY ETC.

Section 7.06. Except as otherwise provided in fection 7.02,
the Trustee shall not be liable to anyone for any delay in the
delivery of any of the Units or Substituted Equipment, or for
any default on the part of the Manufacturer or cther manufac-
turers or owners thereof or of the Lessee, or for any defect
in any of the Units or Substituted Fquipment or in the title
thereto, nor shall anything herein be construed as a warranty
on the part of the Trustee in respect thereof or as a repre-
sentation on the part of the Trustee in respect of the value
thereof or in respect of the title thereto.

Except as otherwise provided in Section 7.02,
the Trustee may perform its powers and duties hereunder by or
threugh such attorneys, agents and servants as Lt shall appoint
and shall be answerable for only its own acts, negligence and
wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable
care, The Trustee shall not be responsible in any way for
the execution or validity of this Trust Declaration or of the
Loan Certificates (except for its own execution thereof).

The Trustee in its individual capacity may own,
hold and dispose of Loan Certificates with the same rights
(subject to Section 9.03) which it would have if it were not
Trustee.

Any moneys at any time hcld.by the Trustee or
any paying agent hereunder shall, until paid ou: or invested

by the Trustee or any paying agent as herein provided, be held

by it in trust as herein provided first, for the ratable




- 43 -

benefit of the holders of the Loan Certificates and second,
for the benefit of the Company.

RESIGHATION AND REIIOVAL; APPOINTIIENT

OF SUCCESSOR TRUSTED

Section 7.07.
(a) The Trustee may at any time resign by

giving written notice of resignaiion

to the Company and by mailing notice

of resignation to all holders of Loan

Certificates at their last addresses

appearing on the registry books. Upon
receiving such notice of resignation,
the Company sghall promptly appoint a
successor trustee by written insirument,
in duplicate, authorized by reso.ution
of the board of directecrs of the
Company, or if thereunto duly empowered,
of the executive commnittee of such
board of direcctors, one copy of which
instrument shall ke delivered to the
Trusltee so resigning and one cbpy to
the successor trustec. If no successor
trustee shall have heen so appointed
and have acccpucé appointment wizhin
30 days after the giving of such notice
of resignation, the resigning trustee
may petition any Judge of the sSupreme
Court of Ontario for the awmpointment
of a successor trustee, or any holder
of a Loan Certificate who has been a

de holder of a Loan Certificate

[

pvona £

or Loan Certificates for at least six

months may, subject to the provisions
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of Section 6.11, on bchalf of himself
and all other similarly situated,
pectition any such court for the appoint-
ment of a successor trustee. Such court
may thercuron, after such notice, if

any, as it may deem proper and prescribe,

point a successor trustee.

(b) In case at any time the Trustee shall
become incanaple of acting, or shall be
adjudged a bhankrupt or insolvent, or a

receiver of the Trustee or of its property

shall be ampointed, or any pudlic officer
shall take charge or control of :he
Trustee or of its property or affairs for
the purpese of rehabilitation, conser-
vation or liguidation, then, in any

such case, the Company may remeve the

Trustee and aspoint a successor rustee

x_l
;..1 -
Q
9]
ky
o

by written instrument, in dup
authorized by resclution of the beard
directors of the Company or, Lf thercunto
duly emnowered, of the cxecutive committee

of such board of directors, one copy oOf

rich 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
helder of a Loan Certificate who has

been a bona fide holder of a Loan
Certificate or Loan Certificatcs for

at lecast six months mey, on behalf of
himself and all others gimilarly situated,

petition any Judge of the Suprema Court

of Ontario for the rewoval of the Trustcece




and the appointment of a successor
trustee. Such court may therecupon,
after such notice, if anv, as it may
deen proper and nrescribe, remove
the Trustee and appoint a successor
trustee. -

(c) The holders of a najority inaggraegate
principal amount of the Loan Certificates

at the time outstanding may at any time

renove the Trustee and appoint a successor

trustaee by delivering te the Trustee to be

renmoved, to the successor trustee so

appointed and to the Company the evidence

provided for in Section 9.01 of :the action

by the holders of the Loan
Certificates.

(d) Any resignation or removal of the Trustee
and appointment of a successor tirrustee
pursuant to any of the provisicns of
this Section 7.07 shall become eilfective
upon acceptance of appointment by the
successor trustee as provided in Section
7.08.

(e) ‘ Any such successor trustee shall be a
responsible trust compmany enpowered to
carry on business in the Provinces of
Ontario and Quebec, Canada.

ACCEPTAICE O APPOINTHINT RBY
SUCCESSOR TRUSTET

Section 7.08. Any succesgor trustee appointed as provided

in Section 7.07 shall execute, acknowledge and dsliver to

the Commany and to its predecossor trustee an instrument
accepting such appointment hereunder, and thereupon the

resignation or removel of the predecessor trustces shall be-

come erffective and such successor trustee, withoat any further
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act, deced or conveyance, shall bccome vested with all the
rights, powers, duties and obligaticns of its predecessor here-
under; but, nevertheless, on the Vritten Request or on request
in writing of the successor trustee, upon pajnen: of its
charges then unpaid, the trustee ceasing to act shall execute
and deliver an instrument transferring to sucﬁ successor
trustee all the rights and powers of the trustee so ceasing

to act. Any trustee ceasing to act shall, nevertheless,

retain a lien upon all property or funds held or collected

its

(3]

by such trustee to secure reimbursement to it oi
“expenses and compensation,

No successor trustee shall accent appointment
as provided in this Section 7.08 unless at the time of such
accentance such successor trustee shall be gualified under
the provisions of Section 7.07.

Upon acceptance of appointmently a successor
trustec as provided in this Section 7.08, the successor trustee
shall mail notice of the succession of such trustee hereunder
to the holders of the Loan Certificates at their last addresses
appearing on the registry books.

MERCGER OR COMSOLIDATION OF TRUSTER
Section 7.09. Any corporation into which the Trustee may be
merged or converted or with which it may be consolidated or
amalgamated, or any corporation resulting from any merger or
amalgamation 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
Trustec hereunder, provided such corporation shall be gualified
under the provisicns of Section 7.07, without the execution or

filing of any papcr or any further act cn the part of any of

o

the partics hereto, anything herein to the contrary notwith-
standing.
SALE OF UNITS AMD SUBSTITUTED ECUIPKIENT

Section 7.10. Any sale or other conveyance of a Unit or item

of Substituted Squiprent by the Trustee made pursuant to the
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terms of this Trust shall bind the holders of the Loan
Certificates and shall be effective to transfer or convey
all right, title and interest of the Trustee and such
holders in and to such Unit or item of Substituted
Equipment. No purchaser or other grantee shall be

required to inquire as to the authorization, necessity,
expediency or regularity of such sale or conveyanée or

as to the application of any sale or other proc:eds with
respect thereto by the Trustee. The Trustee may, and shall,
upon Written Request, reconvey to the Lessee or to the
Manufacturer title to any Units excluded from the operation
of this Trust pursuant to Section 4.02,

ARTICLE EIGHT

CONDITIONAL SALE AGREEMENT; RENT ASSIGNMENT

CONDITIONAL SALE AGREEMENT
Section 8.01. The Trustee may execute and deliver to
Traders Group Limited a Conditional Sale Agreement
respecting the Units and Substituted Equipment substantially
in the form attached hereto as Schedule 4, subject to the
rights of the holders of Loan Certificates hereinder and may
from time to time execute and deliver "purchase supplements”
thereunder subjecting Units or Substituted Equioment thereto.

RENT ASSIGNMENT

Section 8.02. Upon Written Request the Trustee shall execute
and deliver to the Company a Rent Assignment, suabstantially in
the form attached hereto as Schedule 4, assigning to the Company
its rights to Rent, subject to the provisions of Article Six and
the rights of the holders of Loan Certificates aereunder,

ARTICLE NINE

CONCERNING THF HOLDERS OF LOAN CERTIFICATES

EVIDENCE OF ACTICN TAKEN BY HOLDERS OF LOAN
CERTIFICATES
Section 9.01. Whenever it is provided that the holders of

a specified percentage in aggregate principal amount of

the Loan Certificates may take any action hereunder or
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under the €onditional Sale Agreement or the Lease or any new
or substituted lease entered into pursuant to Section 6.03
(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 percentage have joined therein
may be evidenced (a) by an instrument or any number of instru-
ments of similar tenor executed by holders of Loan Certificates
in person or by agent or proxy appointed in writing, or (b) by
the record of the holders of Loan Certificates voting in favour
thereof at sny reeting of holders of Loan Certificates duly
called and held in accordance with the provisions of Article
Eleven, or (c¢) by a combination of such instrument or instru-
ments and any such record of such a meeting of holders of Loan
Certificates.

PROOI" OF EXECUTION OF INSTRUMENTS AND

OF HOLDING OF LOAN CERTIFICATES

Section 9.02. Subject to the provisions of Sections 7.02 and
10.05, proof of the execution of any instrument by a holder of
Loan Certificates or his agent or proxy and proof of the holding
by any person of any of the Loan 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 juriscdiction within
Canada authorized to take acknowledgments of deeds to be
recorded in such jurisdiction that the person erecuting 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 by having the signature
of any person executing such an instrument guarznteed by any
bank, banker or trust company or by a member of the qutreal
or Toronto Stock Exchanges.

The ownership of Loan Certificates may be

proved by the register of such Loan Certificates or by a
\

certificate of the Trustece.
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The Trustee may require such additional proof
of any matter referred to in this Section 9.02 s it shall
deem necessary.

The record of any meeting of holcers of Loan
Certificates shall be proved in the manner provided in Section
10.06.

LOAN CERTIFICATES OWNED BY COMPANY, TRUSTEE

OR LESSEE DEEMED NOT OUTSTANDINCG ‘
Section 9.03. In determining whether the holders of the
requisite principal amount of the Loan Certificates have con-
curred in any direction, recvuest or consent under this
Trust, Loan Ceritificates which are owned by the Lessee or
by the Company or by the Trustee or by any corpcration
which directly or indirectly controls, or is controlled by
or is under direct or indirect common control with the Company,
the Lessee or the Trustee 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 Loan Certificates which the Trustee knows are
so owned shall be disregarded.

RIGHT OF REVOCATION OF' ACTION TRKEN
Section 9.04. At any time prior to (but not after) the
evidencing to the Trustee, as provided in Secticn 9.01, of the
taking of any action by the holders of the percentage in
aggregéte principal amount of the Loan Certificates specified
in this Trust or the Conditional Sale Agreement or the Lease
oxr any new or substituted lease entered into pursuant to
Section 6.03 in connection with such action, any holder of a
Loan Certificate the serial number of which is shown by the
evidence to be included in the Loan Certificates the holders
of which have consented to such action may, by filing written
notice with the Trustee at its principal office in the City of
Toronto, Canada and upon proof of holding as prcvided in Section
9.02, revoke such action so far as concerns such Loan Certificate.
Except as aforesaid any such action taken by the holder of any
Loan Certificate shall be conclusive and binding upon such

holder and upon all future holders and owners of such Loan

Certificate and of any Loan Certificate issued in exchange
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or substitution therefor, irrespective of whether or not
any notation in regard thereto is made upon such Loan
Certificate. Any action taken by the holders of the percentage
in aggregate principal amount of the Loan Certificates specified
in this Trust in connection with such action‘shall be con-
clusive and binding upon the Trustee and the holders of
all the Loan Certificates.

ARTICLE TEN

SUPPLEMENTS AND AMEWDMENTS ©0 THIS TRUST

DECLARATION AND OTHER DOCUMENTS

EXECUTION AND DELIVERY OF SUPPLEMENTS ETC.

" section 10.01. At any time and from time to time, upon Written
Request with the consent of the holders of a majority in
aggregate principal amount of the Loan Certificates but not
otherwise (subject to Section 10.05) (i) the Trustee shall
execute and deliver a Trust Supplement for the purpose of
adding provisions to, or changing or eliminating provisions

of, this Trust as specified in such Written Request or (ii)

the Trustee shall enter into such written waiver of the
provisions of, or such written amendment of or supplement

to the Lease or any new or substituted lease entered into
pursuant to Section 6.03, as the Lessee may agree to and

as may be specified in such Written Request, or (iii)

the Trustee shall execute and deliver such written waiver

or modification of the terms of the Manufacturing Agreement

as may be specified in such Written Reguest and agreed to by the
Manufacturer or (iv) the Trustee shall execute and deliver

such written waiver of or modification of the terms of or
supplement to the Conditional Sale Agreement or Rent Assignment
as may be specified in such Written Request.

TRUSTEE NEED NOT EXECUTLE DOCUMENTS AFFECTING ITS RIGHTS
Section 10.02. If in the opinion of the Trustee any document
required to be executed pursuant to the terms of Section 10.01
hercof affects any right, immunity or indemnity in favour of
the Trustee under this Trust or the Conditional Sale
Agreement or the Lease or any new or substituted lease

entered into pursuani to Section 6.02, the Trustee may in

its discretion decline to execute such document.




FORM OF DOCUENT NELD NOT BE SPECIFIED
Section 10.03. It shall not be necessary for any Written
Request and consent of the holders of Loan Certificate fur-
nished pursuant to Section 10.01 hereof to specify the particular
form of the proposed document to be executed pursuant to said
Section, but it shall be sufficient if such recuest shall
indicate the substance thereof.

TRUSTEE TO MAIL COPIES OF DOCUMENTS
Section 10.04. Promptly after the execﬁtion by the Trustee of
any document entered into pursuant to Section 10.01 hereof (other
than those referred to in Section 10.05) the Trustee shall mail,
by first class mail, peostage prepaid, a conformed copy therect
to the Company and to each holder of a Loan Certificate at its
address appearing on the reglsters, but the failure of the
Trustee to mail such conformed copies shall not impair or afifect
the validity of such document. Any Loan Participant may file
with any regulatory body having jurisdiction ovar it copies of
any documents received by it hereunder.

REQUESTS FOR EXECUTION OF CERTAIN DOCUMENTS NOT REQUIRED
Section 10.05. No Written Request or consent of holders of Loan
Certificates pursuant to Section 10,01 hereof shall be reqguired
to enable the Trustee to enter into, pursuant to the provisions
of Sections 2.01, 3.02 and 8.01 hercof respectively, any
Lease Schedule or Trust Supplement, or the Conditional Sale
Agreement or any "purchase supplement" thereto.

ARTICLE LLEVEN

MEETINGS OF HCOLDERS O LOAN CERTIFICATES

PURPOSE OF MERETINGS

Section 11.01. A meeting of holders of Loan 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 Lessee, the
Company or to the Trustee, or to give any
directions to the Trustee or to waive
any default hereunder and its consequences,

or to take any other action authorized
Y

to be taken by holders of Loan Certificates
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pursuant to any of the provisions of

Article Six;
(b) to remove the Trustee and appoint a

successor trustee pursuant to the pro-

visions of Section 7.07; 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 Loan Certificates under

and other provisions of ‘this Trust or

of the Conditional Sale Agreement or of

the Lease or of any new of substituted

lease entered into pursuant to Section

6.03 or under applicable law.

CALL OF MEETINGS BY TRUSTEE
Section 11.02. The Trustece may at any time call a meeting of
holders of Loan Certificates to take any action specified in
Section 11.01, to be held at such time and at such place in
the City of Toronto, Canada, as the Trustee shall determine.
Notice of every meeting of the holders of Loan 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
meceting. to the holders of the Lean Certificates at their last
addresses appearing on the registry books.

COMPANY AND HOLDERS OF LOAN CERTIIMICATES MAY CALL MEETING
Section 11.03. In case at any time the Company ky Written
Request, or the holders of at least 10% in aggregate principal
amount of the Loan Certificates then outstandine by request in
writing, in each case setting forth in reasonable detail the
action proposed to be taken at the meeting, shall have requested
the Trustee to call a meeting of holders of Loar. Certificates
to take any action specified in Section 11.01, and the Trustee
shall not have mailed notice of such meeting within 20 days
after reccipt of such reguest, then the Company or the holders

of the Loan Certificates in the amount above specified may

determine the time and the place in the City of Toronto, Canada,
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for such meeting and nmay call such meeting by mailing notice

thereof as provided in Section 11.02.

PEREQIIS

IMITLED 1O VOTE AT LERNING

Section 11.04, 7o be entitled to vote at any meeting of holders

of Lean Certificates a person shall (a) be a holder of one or

nore Lioan Ccrtificates or (b)) be a nerson (vwho rooo not be
a holdcr) ointed by an instrument in writing as pProxy by

a holder of onec or more Loan Certificates. The only »persons
viro shall Dbe entitled to be present or to speal at any meeting
of the holders of the Lecan Certificates shall be the persons
entitled to vote at such nmeeting and their counsel and any
represcentatives of the Trustee and its Counsel and any

representatives of the Company and its counscl.

TATOTY
DETER

\TTON OF VOTING RIGHTS:

COHDUCT AND ADJOUR: OrF MERTING
Section 11.05. WNotwithstanding any other provisions of this

Trust, the Trustee may make such reasonable requlations as

[

it ray deem advisable for any meeting of holders of the Loan

o]

Certificaten, in regard to proof of the appointment of nroxies
r pel g gty i

o]

ban}

and in regard to the appointment and duties of iasy neclors o
votes, the subwnission and exemination of proxies and other
evidence of the right to vote, and such other ma:tters concern-
ing the conduct of the meeting as it shall think fit. Excent
as othérwisc permitted or reguired by any such regulations,

the holding of Loan Certificates shall be proved in the manner

in Section 9.02 and the appointment of any oroxy shall
be proved in the manner specified in said Section 9.02 or by
having the signature of the person execut ting the proxy witnessed
or guarantecd by any bank, banker or trust company satisfactory
to the Trustee,

The Trustee shall, by an instrument in writing,
appoint a temporary chairman of the meeting, unless the meeting
shall have been called by the Company or by.holdars of the
Loan Certificates as provided in Section 11,03, in which case

the Company or the holders of the Loan Certificates calling
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the meeting, as the case may be, shall in like manner appoint

a temporary chairmen. A permanent chairman and a permanent
secretary of the meeting shall be eiccted by vote of the holders
of a majority in principal amount of the Loan Certificates re-
prescented at the mecting and cntitled to vote.

Subject to the provisions of Section 9.03, at
any meeting each holder of Loan Certificates or Hroxy shall be
entitled to one vote for each $1,000 princival amnount of Loan
Certificates held or represented by him; proviﬁed, however,
that no vote shall be cast or counted at any meeting in respect
of any Loan Cextificate challenced as not outstanding and ruled
by the chairman of thie meeting to be not outstending. The
chairman of the meeting shall have no right to vote except as
a holder of Loan Certificates or proxy. Any mee:ing of holders
of Loan Certificates duly called pursuant to the provisions of
Section 11.02 or 11.03 may be adjourned from time to time, and
the meceting may be held as so adjourned without further notice.

At any mecting of holders of Loan Certificates,

the presence of persons holding or representing lLoan Certificates

principal amount sufficient to take action upon

the business for the transaction of which such meeting was

U

L

called shall be necessary to constitute a guorum: but, if less
than a quorum be present, the persons holding or representing
a majority in aggregate nrincipal amount of the loan Certificates

ad at the neeting may adjourn such meeting with the

same effect, for all intents and nurposes, as though & quorum
’ A & r el L

COULTING VOTI AND RECORDING ACTION

or
Section 11.06. The vote upon any resolution subnitted to any
meeting of holders of Loan Certificates shall be by written
ballots on wvhich shall be subscribed the signatuies of the

holders of Loan Certificates or proxies and the serial mamber

or nuibers of the Loan Certificates held or reprasented by
5 Y




them, Yhe permanent chairman of the meeting shall anpoint

two scrutineers who shall count all votes cast a: the

I

meeting for or against any resolutien and who shall nalke and
file with the secretary of the meeting their verifiedwwritten

reports in duplicate of all votes cest at the meeting. A
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eacn neeting of

holders of Loan Certificates shall be wrepared by the secretary
of the meeting, and there shall ke attached to said record the
original roports of the scrutineers on any vote by

ballot taken therecat and affidavits by one or more persons having
knowledgae of the facts; setting forth a cépy of the notice of the
meeting and showing that said notice was malled 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 thcretb the bkallots voted at the meeting.
Ay record so signed and verificed shall be con-
clusive cevidence of the matters therein stated.
CALL O MEEWINIG NOT TO AFTECT RIGHTS
Sectioen 11.07. Nothing in this Articlc’Elevcn contained shall

be deened or construed to authorize or permit, by reason of any

£ a meeting of holders of Loan Ce or any rights

v ox impliedly conferred horeunder to make such call,

any hindrance or delay in the exercise of any richt or rights

conferred upon or resecrved to the Trustee or to the holders of
Loan Cexrtificates under any of the provisions of this Trust

or of the Loan Cecrxtificatces.

ARTICLE TWELVE

RIGIITS COHFINDD TO PARTILS AMD HOLDERS

1

Section 12.01. Hothing 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 varties hercto and the

o

holders of the Loan Certificates, any right, remcdy or claim
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under or by reason of this Trust or of any term, covenant
or condition hercof, and all the terms, covenants, conditions,
promises and agrecments contained herein shall be for the sole
and exclusive benefit of the parties hereto and their successors
and assigns and of the holders of the Loan Certificates.
NO RECOURSE

Section 12.02. No recourse under any obligation, covenant or
agreement of this Trust, shall be had against any stock-
holder, officer or director of the Company, as such, by the
enforcement of any assessment or by any legal or equitable
proceading, by virtue of any statute or otherwise; it being
expressly agreed and understood that this Trust and the
Loan Certificates are solely obligations of the Trustee, as
such (subject to Section 4.06), and that no personal liability
whatever shkall 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 obligations, covenants or
agreements contained in this Trust, or implied therefrom,
and that any and all personal liability, either at common law
or in eguity, or by statute or constitution, of every such
stockholder, officer or director is hercby expressly waived as
a condition of the making of this Trust Declaration.

CERTIFICATES AND OPINIONS OF COUNSEL;

e STATEMEIITS TO BE CONTAINDD THELREIN

Section 12.03. Upon any application or demand by the Company
to the Trustee to take any action under any of the provisions
of this Trust (other than the issuance of Loan Certificates),
or of the Conditicnal Sale Agreement or of the Lease or any
new or substituted lease entered into pursuant to Section
6.03 the Company shall furnish to the Trustee, a certificate
signed by the President or any Vice-President cr the
Secretary or Treasurer of the Conmpany stating that all
conditicns precedent provided for herein or in the Conditional

Sale Agreement or the Lease or any new or substituted lease

relating to the proposed action have been complied with and
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an opinion of Counsel stating that in the opinion of such
Counsel all such conditions precedent have been complied with.

Each certificate or opinion provided for herein
and delivered to the Trustee with respect to compliance
with a condition or covenant provided for hereir. or in the
Conditional Sale Agreement or in the Lease or in any new
or substituted lease entered into pursuant to Section 6.03
shall include (a) a statement that the person meking such
certificate or opinion has read such condition or covenant;
(b) a bhriecf statement as to the nature and scope of the
examinotion or investigation upon which the statements or
opinions contained in such certificate or opinion are based;
(c} a statement that, in the opinion of such person, he has
made such examination or investigation as is necessary to
enable him to exprese an informed opinion as to whether
or not such conditicn or covenant 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.

HOLDERS OF LOAN CERTIFICATES NOT

OWNERS OF TRUST ESTATE
Section 12.04. No holder of a Loan Certificate shall have legal
title to any part of the Trust Estate. No transfer, by operation
of law or otherwise, of any Loan Certificate or other right,
title and interest of any holder of a Loan Certificate in and to
the Trust Estate or hcreunéer shall operate to terminate this
Trust or entitle any successor or transferee of such holder
to an accounting or to the transfer to it of legal title to
any part of the Trust Estate.
TERMINATION OI' TRUST

Section 12.05. fhis Trust shall terminate and be of no further
force and effect upon the earlier of (i) the sale or other
final disposition (including a conveyance to the Company

pursuant to Section 4.12) by the Trustee of all Units and

Substituted Equipment at any time part of the Trust Estate and
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the final distribution by the Trustee of all moreys or other
property or proceeds constituting part of the Trust Estate
in accordance with the terms of Articles Five or Six hereof,
provided that at such time the Lessee shall have fully complied
with all of the terms of the Lease or any new or substituted
lease entered into pursuant to Section 6.03 or (ii) twenty-
one years less one day after the day and year first above
written whereupon all moneys or other property or proceeds
constituting part of the Trust Estate shall be distributed
in accordance with the terms of Article Five hereof.

NOTICES |
Section 12.06. All demands, notices and communications here-
under shall be in writing and shall be deemed to have been duly
given if perscnally delivered at or mailed by registered mail
to (a) in the case of the Company, c/o MclLeod, Young, Weir &
Coméany Limited, 50 King Street West, Toronto, Canada, or such
other address as may hercafter be furnished to the Trustee in
writing by the Company and (b) in the case of thz Trustee, at
366 Bay Street, Toronto, Canada, 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 Corpony or the Trusteec, as to such mailing, having the
registry receipt attached, shall be conclusive evidence of the
giving -of such demand, notice or communication.

Except as herein otherwise expressly provided
all nqtices to be given hereunder with respect to the Loan
Certificates shall be deemed to be validly given to the holders
thereof if sent through the ordinary post, postage prepaid, by
letter or circular addressed to such holder at their post office
addresses appcaring in the registers hereinbefore mentioned.
Any notice so served by post shall be deemed to have been given
or served on the day upon which it is posted as aforesaid.

EFFECT OF HEADINGS
Section 12.07. The Article and Section headings herein arve

for cenvenicnce only and shall not affect the construction

hereof.




COURTLRPARTS

Section 12.08. This Trust Dcclaration has been simultancously
executed in several counterparts each of which shall be decned
to be an original, and all such countervarts shall together
constitute but one and the same instrument.

I VITHDSS VHERROr, the Trustee has cxecuted
these presents under the hands of its prover officers
thereunto duly authorized and its corporate seal on the

day and year first above written.

ST CCMPANY OF CANADA

Ly

A TH R LY EFTL
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SCHEDULE 1

to the foregoing Equivment Loan Trust Declaration made on
November 18, 1971 by Guaranty Trust Companv of Canada, as

Trustee.
FORM OF INTERIM LOAN CERTIFICATE
GUARANTY TRUST COMPANY OF CANADA,
AS TRUSTEE UNDER AN EQUIPMENT LOAN TRUST DECLARATION
NO. $

Interim CN Equipment Loan Certificate, Canadian Series A
Due January 5, 1972

EXCHANGEABLE FOR DEFINITIVE 8.80% CN EQUIPMENT LOAN CERTIFICATES,
CANADIAN SERIES A TO BE SECURED BY A LEASE OF RAILWAV
TRANSPORTATION EQUIPMENT TO
CANADIAN NATIONAI. RAILWAY COMPANY

FOR VALUE RECEIVED, GUARANTY TRUST COMPANY OF CANADA,
as Trustee (herein in such capacity called the "Trustee") under
that certain Equinment Loan Trust Declaration (herein called the
"Trust Declaration"; the terms defined therein not otherwise
defined herein being herein used with the same meaning as in the
Trust Declaration) made by the Trustee, hereby promises to pay
to the registered holder hereof, on the 5th day of January,
1972, unless this interim Loan Certificate shall have been
previously surrendered in exchange as herein and in the Trust
Declaration provided, on presentation and surrender of this
Certificate, the sum of $ in lawful money
of Canada at any branch in Canada of the Bank of Montreal,
at the holder's option, without interest on the said principal
amount provided that this interim Loan Certificate is
redeemable at maturity at the redemption price equal to the
aggregate of the respective percentages (hereinafter set forth)
of the principal amounts of the definitive Loan Certificates
for which this interim Loan Certificate is exchangeable, payable
in like money on the said presentation and surrender.

All payments hereunder and under the Trust Declaration
shall be made only from the Trust Estate and only to the extent
that the Trustee shall have sufficient moneys in the Trust
Estate to make such payments in accordance with the terms of
Section 2.04 of the Trust Declaration; and each holder hereof,
by its acceptance of this interim Loan Certificate, agrees that
it will look solely to the Trust Estate to the extent available
for distribution to the holder hereof as above provided and that
none of Canadian National Railway Company, the Trustee or the
Company (as defined in the Trust Declaration) is personally liable
to the holder hereof for any amounts payable under this Loan
Certificate or, subject to Section 7.02 of the Trust Declaration,
the Trust Declaration.

This interim Loan Certificate is exchangeable on
December 31, 1971 (being the Exchange Date to be notified to
the holder hereof by the Trustee) for definitive l.oan Certificates
of the following principal amounts and maturities:

L Redemption
Maturity Principal Amount Price Percentage

%
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SCHEDULE 2

to the foregoing Equipment Loan Trust Declaration made on
November 18, 1971 by Guaranty Trust Company of Canada, as
Trustee.

FORM OF DEFINITIVE LOAN CERTIFICATE
GUARANTY TRUST COMPANY OF CANADA,
AS TRUSTEE UNDER AN EQUIPMENT LOAN TRUST DECLARATION
NO. $
8.80% CN Equipment Loan Certificate, Canadian Series A
Due 19

SECURED BY A LEASE OF RATLWAY TRANSPORTATION
EQUIPMENT TO
CANADIAN NATIONAL RAILWAY COMPANY

FOR VALUE RECEIVED, GUARANTY TRUST COMPAMY OF CANADA,
as Trustee (herein in such capacity called the "Trustee") under
that certain Equipment Loan Trust Declaration (herein called
the "Trust Declaration”; the terms defined therein not otherwise
defined herein being herein used with the same meaning as in
the Trust Declaration) made by the Trustee, hereby promises
to pay to the registered holder hereof, on the 1lst day of '
19 , or on such earlier date as the principal amcunt hereof
may become due in accordance with the provisions of the Trust
Declaration, on presentation and surrender of this Certificate,
the sum of $ in lawful money of Canada at any
branch in Canada of the Bank of Montreal, at the holder's
option, and to pay interest on the principal amount hereof
from November 19, 1971 or from the last interest payment
date on which interest has been paid or made available for
payment on the outstanding Loan Certificates, whichever is
later, at the rate of 8.80% per annum pavable half yearly
in like money at anv of the said places at the holder's
o tion on Mav 19 and November 19 in each vear; and should
the Trustee at any time make default in the vavment of anv
nrincinal or interest to nav interest on the amount in default
at the same rate, in like monev, at anv o€ the said places, at
the holder's ootion, and half vearly on the same dates.

At least one day vnrior to each date on which interest
on this Loan Certificate becomes due (except intera=st pavable
at maturitv or on redemntion which shall be vaid uoon nresentation
of this Loan Certificate for vament) the Trustee shall forward or
cause to be forwarded bv prepaid vost, to the holder for the time
being, or in the case of joint holders, to one of such joint
holders, at its reaistered address a cheque for such interest
(less any tax reguired to be deducted) vnavable to :the order of
such holder or holders and neaotiable at par at anv of the places
above mentioned. The forwarding of such cheque shall satisfy and
discharge the liability for interest on this Loan Certificate
to the extent of the amount represented therebv (plus the amount
of anv tax deducted as aforesaid) unless such cheque be not paid
on presentation.

All nmayments of nrincipal and interest hereunder and
under the Trust Declaration shall be made only from the income and
proceeds from the Trust Estate and only to the extent that the
Trustee shall have sufficient income or nroceeds from the Trust
Estate to make such pavments in accordance with the terms of
Articles Fi e and Six of the Trust Declaration; and each holder




hercof, by its acceptance of this Loan Certificate, agrees that
will look soclely to the income and nroceeds from the Trust

Estate to the cxtent availeble for distribution to the holder

hereof as above provided and that none of Canadian lNational

Railway Company, the Trusteec or the Lompuny (as defined in

the Trust Declaration) is parsonal able to the holder

herecf for eny amounts vavable undsr this Loan Certificace

or, subiect to Scction 7.02 of the Trust Declaration, the

Trust Declarauzion.

Loan Certificate is one of an authorized issue of
ates in an ag~re~ate nrincinal amount not 10 exceed
$4,“27 OQO Z sucd or to be issued by the Trustee pursuant to the
temas of the Trust Declaration. Reference is hereov made to

he Truet Do a statement of the rights of the
Trustee and of tihe holder of this Loan Cnrti‘lcaﬁe and of
the ypts of the heolders of the other Lozn Certificates and

v)
of the Comoeny reiferred to thercin as well as for a statement
of the and conditions of the trusts created by the Trust
Declare: of wvihich terms and conditions =ach holder
i accentance of thiz Loan Certificate.

Trust Declaration contains provisions for holding
] n

meetings rs of Leoan Certificates and for makinag bindina
upon al X (a) vesolutions passed by a specified
majority nount of the holders of Loanr Certificates

at cuch
lnqt,1m;“t
matority ir

ance with such provisions and (b)
2 24 by the holders of a specified
nount of the outstanding Loan Certificates.

Certificate is interchangeable, upon payment
i st Doacl-retion, for Loan
duhQLJZQd denominations of the same maturity,
2 of the Trusiee in the Cmty of Toronto,
al, Canada, provitgd that no Loan
; i £1,000 or anv malti~le thereof
tificatos anv of which hasg
QJ 006 but Loan Certificates of
igaregated and umch.1ged
denominaticn of $1,000
hercof and a single Loan Certificate

Certi

mav be :
a denomina
denominaticr
for one oz
or anv int

of a

ficate is transferable by :the registered
or by duly authorl;ec attormey on the
20 upon surrender to the Trustee of

the vrincipal O*LIUC of the Trustee

the City of lion 3 Canada, accompanied
f *“Pnanr 5uly executed bv the

attorney, in form
at the ontion of the
stee shall note reraon the registration
ransferee or a ne mn Certilicate or
me maturity in aut zed denominations
nrincinal amcunt ke issued to the
transf in ge hercfor. The Trus mav deem and treat

the person in whose name this Loan Certif is registered as

the absolute ¢ hereof for the nurpose of receiving pa ment

of princina : tercst and for all other purposes and shall
not be affected by anv notice to the contrary.

In case of the happening of an ent of Default (as
defined in the Trust Declaration) or in case of the pavrment of
any Stinulatoed Loess Velue (as defined in the Trust Declavation)
the princinal amount represcnted by this Loan Certificate may




beconme or be declared due and pa able in the menner and with the
effect provided in the Trust Declaration,

IN WITHNESS WHEREOI, the Trustee has caused this Loan
Certificate to be executed under its cormorate seal by the
hands of two of its Authorized Signing Officers as of November
19, 1971.

GUARANTY TRUST COMPANY O CANADA,
as Trustee

Authorized Signature

Avthorized Signature

FORHM OF REGISTRATION
(No writing hereon exceont by the Trustee)

DATE OF I WHOSL HAME PLACE QF SIGNATURE OF
REGISTRY REGISTERED REGISTRY TRUSTEE
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SCHEDULE 3

to the foregoing Equipment Loan Trust Declaration made on
Novembaer 18, 1971 by Guaranty Trust Company of Canada, as
Trustce.

LEASE OF EQUIPMENT

between

GUARANTY TRUST COMPANY OF CANADA
r Equipment Loan

u lar:
Noveiber 18, 1971
(Lessor)
and

CANADIAN NATIONAL RAILWAY COMPANY
(Lessee)

Dated as of November 19, 1971
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LEASE dated as of the 19th day of November, 1971.

BETWEEN

GUARANTY TRUST COMPANY O® CANADA,

under the laws of Canada, as trustee

under Ecguipment Loan Trust Declaration

made on November 18, 1971,
(hereinafter called the "Lessor")

OF THE FIRST PART
- and -

CANADIAN NATIONAL RAILWAY COMPANY,

a cornoration duly incornorated
under the laws of Canada,
(hereinafter called the "Lesisee")

OF THE SECOND PART

WHEREAS pursuant to the prcvisions of an
Agreement made as of the 19th day of November, 1971
between Marine Industries Limited (hereinafter called
"the Manufacturer") and the Lessor and the Lessee (which
Agreement is hereinafter called "the Manufacturing
Agreement") , the Manufacturer agreed to construct and
sell and the Lessee agreed to purchase certain railroad
equipﬁent more particularly described in Schedule "A"
annexed hereto (hereinafter collectiveif called "the
Equipment"), upmon the terms and conditions therein

contained;

AND WHEREAS pursuant to the provisions of the
Manufacturina Agreement, title to ecach unit of Equipment
(hereinafter collectively called "Units" and incdividually
called "Unit") is to be vested in the Lessor, as the
trustee, upon delivery thereof and is to be held and
retaired by the Lessor as trustee upon the trusts set

forth in a certain Equipment Loan Trust Declaration made

on the 18th day of November, 1971 made between the Lessor as




trustee in favour of the hoiders of the Loan Certificates

more particularly defined in the Trust Declaration;

AND WHEREAS the Lessee has agreed to lease
from the Lessor all of the Units delivéred and eccepted
under the Manufacturing Agreement during the period from
and after the date hereof up to and including the 3lst
day of December, 1971 (which later date is hereinafter
called "the I'inal Delivery bate") at the rentals and for

the terms and upon the conditions hereinafter provided;

AND WHEREAS the Lessor intends to sell the Units
to the Permitted Assignee referred to in paragraph 11 under
an agreement (hereinafter called "the Conditional Sale

Agreenent") ;

NOW THEREFORE THIS AGREEMENT WITNESSETH as

follows:

1. v Leasing. In consideration of the premises and
of the rentals to be paid and the covenants hereinafter
contained to be kept and performed by the Lessee, the
Lessor hereby leases to the Lessce such Units of the
Equipment as may from time to time be delivered to and
accepted by the Lessee or its authorized inspectors or
other representatives under the provisions of the
Manufacturing Agreement from and after the date hereof
up to and including the Final Delivery Date, such accept-
ance to be evidenced by Certificates (hereinafter
collectively called "Schedules" and individually called
"Schedule") to be substantially in the form of Schedule

"B" annexed hereto and upon execution thereof as afore-

said shall be attached to and form part hereof, and such




Unit or Units referred to therein shall thereupon become
subject to and governed by all the provisions rereof.
Any Unit or Units not accepted prior to January 1, 1972

shall be excluded from this Lease.

2, Rentals. (a) The Lessee agrees to pzy to the
Lessor in lawful money of Canada as rental for each Unit
subject to this Lease, 31 equal consecutive semi-annual
payments payable on the Business Day (as hereinafter
defined) next preceding the 15th day of May and November
of each year commencing the 1l5th day of May, 1972 up to
and including the 15th day of May, 1987 in an amount equal
to 5.0196% of the respective Unit Cost of each such Unit
as stipulated in Schedule "A" annexed hereto. "Business
Day” shall mean a calendar day excluding Saturdays, Sundays
and holidays or other days on which banks are authorized to
close by Law in Toronto, Ontario.

(b) In the event that any Unit or Units should
be excluded from this Lease (as hereinbefore provided) the
Lessee agrees to pay, as additional rent, or or before
January 5, 1972 an amount equal to the difference (calculated
on a pro rata basis) between the redemption price required
to be paid on the interim Loan Certificates (as referred to
in the Trust Declaration) by reason of such exclusion and the

price at which such Certificates were sold.

(c) All rental and other payments provided
for in this Lease to be made to the Lessor shall be
made to the Lessor in immediately available funds in
Toronto, Ontario by depositing such funds to thes account
of the Lessor at the offices of the Lessor, 366 Bay Street,

Toronto, Ontario or at such other place as the Lessor shall

specify in writing.




(d) This Lease is a net lease and the Lessee
shall not be entitled to anv abatement of rent, reduction
thereof or set-off against rent, includinq,Abut not
limited to, abatements, rcductions or set-offs due or
allewed to be due to, or bv reason of, anv vast, present
or future claims of the Lessec against the Lesscr under
this Lease or otherwise or a~ainst the Manufacturer
under the Manufacturing Aarecement; nor, excert as
otherwise exwvresslv vrovided herein, shall this Lease
terminate, or the resnective obligations of the Lessor
or the Lessee be otherwise affected, bv reason of any
defect in or damage to or loss of nossession or loss
of use of or destruction of all or any of the Units from
whatever cause, the prohibition of or other restriction
against the Lessee's use of all or any of the Units, the
interference with such use by any public or private »ecrson
or entity, the breach by the Lessor of the representations
and warranties of the Lessor contained in sub-paragravh (b)
of paraagraph 8 hereof, or by reason of anv failure by
the Lessor to nerform anv of its obligations hereasin
contained, or for any other cause whether similar or
dissimilar to the foreagoing, anv present or future law
to the—contrary notwithstanding, it being the intention
of the parties hereto that the rents and other amounts
payable by the Lessec hereunder shall continue to be
payvable in all events in the manner and at the times
herein provided unless the obligation to pav the same
shall be terminated pursuant to the express provisions
of this Lease. The Lessee shall have a right of action
against the Lessor for any such breach of such renresenta-
tions and warranties or an- such failure to perform such
oblications, but without any right of set-off of such

rents and other amcunts vayable bv the Lessee hereunder.

3. Term of Lease. The term of this Lease as to

any Unit or Units shall commence on the date of accentance




thereof bv the Lessee pursuant to varagraph 1 herecf and,
subject to the provisions of paragraphs 1, 6, 9, 16, 21 and

22 hereof, shall terminate on the 15th day of May, 1987

(which weriod is hereinafter referred to in maragraph 21
hereof as "the Original Term"). If such term be extended

the word "term" or "period" as used in this Lease shall be
deened to refer to such extended term and all pxo#isions
hereof shall apply during and until the expiration of such
extended term except as mav be otherwiée specifically wnrovided
herein or in anv subsequent written agreement of the parties

hereto.

Notwithstanding anything to the contrary contained
herein, all rights and obligations under this Lease and in
and to the Units, uron default by the Lessee hereunder (and
not otherwise) are subordinate, junior in rank and subject to

the rights of the Trustece under the Trust Declaration.

4. Identification Marks. The Lessee will cause

each Unit to be kept numbered with the identifying number
as set forth in Schedule "A" hereto and will keep and
maintain, plainly, distinctly, permanently and
conspicuously marked on each side of such Unit, in letters
not less than three-eights inch in height, the following
words: "OWNED AND LEASED BY ~UARANTY TRUST COMEANY OF
CANADA, 366 BAY STREET, TORONTO, CANADA, AS TRUSTEE UNDER
THE TERMS OF AN EOUIPMENT LOAN TRUST DECLARATIONR", or other
aopropriate words designated bv the Lessor, with appropriate
changes thereof and additions thereto as from time to time
may be required by law in order to protect the title and
the ri~hts of the Lessor under this Lease and the Trust
Declaration. The Lessee will not place any such Unit

in operation or excrcise any control or dominion over

the same until such words shall have been so marked on

both sides thereof and will renlace promptly any such

words which may be removed, defaced or destroyed. The

Lessee will not change or permit the identifying number




of any Unit to be changed excent in accordance with a
statement of new identifying numbers to be substituted
therefor, which statement previously shall have been
filed with the Lessor by the Lessee and filed, recorded
or deposited in all public offices where this Lease

will have besen filed, recorded or denosited.

Except as above provided, the Lessee will not
allow the name of any nerson, association or cormoration
to be placed on the Units as a designation that might be
interpreted as a claim of ownership; provided, hcowever,
that the Lessee may cause the Units to be lettered with
the names, initials or other insignia customarily used
by the Lessce or any permitted sublessee on railroad
equipment used by it of the same or similar type for
convenience of identification of their right to use the

Units.

5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the
Permitted Assignee for collection or other charges and

will be free of expense to the Lessor and the Permitted
Assignee with respect to thé amount of any local, provincial
or federal taxes (other than income taxes pavable by the
Lessor or the Permitted Assignee in consequence of the receint
of pavments provided herein), assessinents or license fees

(and any charges, fines or penalties of any kind in

connection therewith) (hereinafter called "impositions™")
hereafter levied or imnosed upon or in connecticn with or
measured by, this Lease, the Manufacturing Agreement or any

sale, rental, use, payment, shipment, delivery cr transfer of

title under the terms herecof or the Manufacturing Agreement,




all of which impositions the Lessee assumes and agrees to

pay on demand in addition to the payments to be made by it
provided for herein. The Lessee will also pay promptly

all impositions which may be imposed upon any Unit ox

for the use or operation thereof or upon the earnings

arising therefrom or upon the Lessor or the Permitted
Assignece solely by reason of its acquisition.and/or ovnership
thereof and will keep at all times all and every part of such
Unit free and clear of all impositions which might in anv way
affect the title of the Lessor or the Permitted Assiqgnee or
result in a lien or security interest upon anv such Unit and
will supply the Lessor with a receipt or other evidence of
such payment satisfactory to the Lessor; provided, however,
that the Lessec shall be under no obligation to pay any
impositions so long as it is contesting in good faith

and by anpropriate legal procecedings such impositions

and the non-payment thereof does not, in the opinion of

the Lessor, adversely affect the property or rights of

the Lessof hereunder or under the Trust Declaration

and the Lessee shall have furnished the Lessor with an
opinion of counsel to such effect. If any impositions

shall have been charged or levied against the Lessor, or the
Permitted Assignee, the Lessece shall reimburse the Lessor or
the Permitted Assignee, as the case may be, on prescntation
of invoice therefor; provided, however, that the Lessee

shall not be obligated to reimburse the Lessor cr the
Permitted Assignee for any imposition so paid unless the
Lessor or the Permitted Assignee shall have been in the
opinion of their respective counsel legally liable with

respect thereto, or unless the Lessee shall have approved

the payment thereof.




In the event any reports with respect to
impositions are required to be made on the basis of
individual Units, the Lessee will either make such
reports in such manner as to show the interests of the
Lessor and the Permitted Assignee in such Units, if such
is necessary or appropriate, or will notify the Lessor of
such requirement and will make such reports in such
manner as shall be satisfactory to the Lessor,

In the event that, during the continuance of
this Lease, the Lessee becomes liable for the pevment or
reimbursement of anv imnositions, nursuant to this paragranh
5, such liability shall continue, notwithstandirg the
termination of this Lease, until all such impositions are

paid or reimbursed by the Lessee.

6. Fayment for Casualty Occurrences. In the event

that anv Unit shall bhe or become worn out, lost, stolen,
com~letelv destroved or damaged bevond economic repair,

from anv cause whatsoever, or taken or reguisitioned bv
condemnation or otherwise (any such occurrence heine
hereinafter called a “"Casualty Occurrence") during the

term of this Lease, or until such Unit shall have been
returned to the Lessor in the manner provided in

naraffaph 12 hereof, the Lessee shall, as soon as reasonablw
nossible after it shall have determined that such Unit has
suffered a Casualty Occurrence, fully notify the Lessor

with respect thereto and shall, in any event, within the
then current taxation vear of the Permitted Assignee either
(i) revwlace such Unit with another unit of railwa-r eguipment
of the same or similar type and value or (ii) with the

prior written consent of the Permitted Assignee and of

the holders of not less than 66-2/3% in nrincinal amount

of the then issued and outstanding Loan Certificates herein-

before referred to, revlace such Unit with other railway

eauirment of like value accentable to the Permitted Assignee




and such holders and thereupon such other unit of

railway equipment shall be and become part of the

Equipment hereunder and be subject to all the terms

and provisions hereof and in such event no rental

payable hereunder shall abate; or (iii) prior to

the expiry of such period, pay to the Lessor an

amount equal to the accrued unpaid rental for such

Unit to the date of such payment plus a sum equal to

the Stipulated Loss Value (as hereinafter defined)

of such Unit as of the date of such payment, Upon

the making of such payment by the Lessee in respect of

any Unit, the rental for such Unit shall cease to accrue

as of the date of such payﬁent, the term of this Lease

as to such Unit shall terminate and (except in the case

of the taking, requisition, loss, theft, or complete
destruction of such Unit) the Lessee shall be entitled

to recover possession of such Unit, The Lessor shall,

upon request of the Lessee, after payment by thke Lessee

of a sum equal to the Stipulated Loss Value of any Unit
which shall have been lost, stolen, completely destroyed,
or taken or requisitioned, deliver to or upon the order

of the Lessee a bill of sale (without warranties) for such
Unit executed by the Lessor and the Permitted 2ssignee and
such other or others as may be required in order to transfer
to the Lessee (or its nominee) such title to such Unit as is
derived by the Lessor from the Manufacturer, free and clear
of all liens, security interests and other encumbrances

arising through the Lessor or the Permitted Assignee,.

The Stipulated Loss Value of each Unit during
each six month period during the Original Term of the
Lease and during the periods of the First Renewal Option
and the Second Renewal Option shall be that percentage

of the Unit Cost thereof stipulated in Schedule "A"

hereto, that is set forth in the following schedule:




Year Factor

January 1 to June 30 July 1 to December 31
%7, e 109.65
1972 109.65 111.60
1973 113.37 114.12
1974 114.70 114.42
1975 114,00 112.87
1976 111.58 109.70
1977 107.67 105.14
1978 102.45 99.32
1979 96.06 92.40
1980 88.59 84.43
1981 80.11 75.49
1982 70.70 65.60
1983 60.35 54.81
1984 49.10 43.10
1985 36.92 30.49
1986 23.83 16.92
1987 12.00 12,00

STIPULATED LOSS VALUE DURING PERIODS OF
FIRST RENEWAL OPTION AND SECOND RENEWAL OPTION

Factor
12.00 or fair market value as calculated in accordance

with paragraph 21 hereof, whichever is the lesser.

Except as hereinabove in this paragreph 6 provided,
the Lessee shall not be released from its oblications hereunder
in the event of, and shall bear the risk of, ary Casualty
Occurrence to any Unit after delivery to and acceptance thereof
by the Lessee hereunder. The Lessor represents that the
taxation yvear of the Permitted Assignee ends on December 31
and will use its best efforts to inform itself of any change
in such taxation year and will forthwith notify the Lessee of

any such change of which it becomes aware.

7. Annual Reports. On or before April 1 in each

year, commencing with the year 1973, the Lessee will

furnish to the Lessor in such number of counterparts
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or copies as may reasonably be requested, an accurate state-
ment signed by its authorized representative, (i) showing
as of the preceding December 31, the amount, description
and numbers of all Units that may have suffered a Casualty
Occurrence, whether by accident or otherwise, during the
preceding calendar year (or since the date of this Lease
in ‘the case of the first such statement), and such other
information regarding the condition and state of répair

of the Units as the Lessor may reasonably request and (ii)
stating that, in the case of all Units repaired or
repainted during the period covered by such statement,

the markings required by paragraph 4 hereof and paragraph
1 of the Manufacturing Agreement have bzen preserved

or replaced. The Lessor shall have the right, Ly its
agents, but shall be under no ohligation, to inspect

the Units and the records of the Lessee with respect
thereto at any reasonable time during the contiruance

of this Lease.

8. Disclaimer of Warranties; Compliance with

Laws and Rules; Maintenance; Indemnification. (a) Neither

the Lessor nor the Permitted Assignee makes any warranty or
representation, either express or implied, as to the design,
compliance with specifications, or condition of, or as to the
quality of the material, equipment or workmanship in, or as to
the suitability, adequacy, operation, use or performance of,
the Units delivered to the Lessee hereunder, and neither the
Lessor nor the Permitted Assignee makes any warranty of
merchantability or fitness of the Units for any particular
purpose, it being agreed that all such risks, as between the
Lessor or the Permitted Assignee and the Lessee, are to be

borne by the Lessee; but the Lessor hereby irrevocably

appoints and constitutes the Lessee its agent and attornev-
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in-fact during the term of this Lease to assert and
enforce from time to time, in the name of and for the
account of the Lessor and/or the Lessee as their interests
mavy appear, whatever claims and rights the Lessor mav
have acainst the Manufacturer or the mapufacturer of the
components of the Units. MNeither the Lessor nor the Permitted
Assicanee shall have anv responsibility or liability under this
Lease to the Lessee or anv other werson with resject to an& of
the following: (i) any liability, loss or damage caused Or
alleged to be caused directly or indirectlv bv an Units
or by anv inaderuacv thereof or deficiency or defect
therein or by anv other circumstance in connection
therewith; (ii) the use, operation or werformance of anv
Units or any risks relating thereto: (iii) any interruntion
of service, loss of business or anticipatory wnrofits or
consequential damaces; or (iv) the delivery, operation,
servicing, maintenance, repair, imorovement or rerlacement
of any Units. The Lessee's acceptance of delivery of the
Units shall be conclusive evidence as between the Lessee
and the Lessor and the Permitted Assianee that all Units
described in the Schedule relating thereto are in all the
foregoing respects satisfactorv to the Lessec and the
Lessee will not assert an. claim of anv nature vhatsoever
again§£ the Lessor or the Permitted Assianee based on any
of the foregoing matters.
(b) The Lessor represents and warrants as follows:
(i) At the time of delivery cf each Unit
under this Lease, the Lessor shall have such title to
such Unit as is derived from the Manufacturer, unim-aired
by anv act or omission of the Lessor which will in any
manner orevent the performance of this Lease in accord-
ance with its terms and, in addition, such Unit shall
be “ree and clear of all claims, liens and encumbrances

which ma result from claims against the Loessor not

arising out of the ownership thereof which will prevent
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the performance of this Lease in accordance with its
terms; and
(ii) So long as the Lessee shall not be

in default under this Lease, the Lessor shall not do
(or suffer to be done by any person claiming through
or against the Lessor and not against the Lessee or
any sublessee) any act which interferes with any and
all rights of the Lessee to peacéably and gquietly hold,
possess pnd use the Units in accordance with the terms
of this Lease.

(c) The Lessor covenants that any sale, assign-~
ment, transfer, mortgage or other disposition which
it may make of this Lcase or of any Unit, whether
prior or subsequent to delivery to the Lessee, shall
be expressly subject to the terms and provisions of
this Lease; provided, however, that this Lease shall
be subordinated to the rights of the Lessor under
the Trust Declaration but the Lessor shall
not have the right to terminate or impair the Lessee's
possession or use of the property subject o this
Lease so long as the Lessee shall not bes in default
under this Lease; and, subject to the foregoing,
Covenants that the Lessor has not done and will not
do (or suffer to be done by any person claiming
through or against the Lessor) any act which interferes
with or impairs the Lessce's possession and use in
accordance with the terms of this Lease of the Units
or the title to the Units which may be transferred
or conveyed to the Lessee under the provisions of
paragraphs 6 and 21 of this Lease and that any title
so conveyed shall then be free of any lien, claim,
security interest or other encumbrance by or in

favour of any person claiming by, through or under

the Lessor.




- 14 -

(d) The Lessee agrees, for the benefit of
the Lessor and the Permitted Assignee, to comply
in all reswects with all laws of the jurisdictions
in which cperations involving any Unit-subject to
this Lease ma.- extend, with the Interchange Rules
of the Association of American Railroads, if’
anplicable, and with all lawful rules of any
le islative, executive, administrative or Zudicial
body or officer exercising any power or jurisdiection
over an. such Unit, to the extent such laws and rules
af"ect the operations or use of such Unit; and the
Lessee shall and does hereby indemnify the Lessor and
the Permitted Assignee and agrees to hold the Lessor
and the Permitted Assignee harmless from ard against
any and all liability that may arise from any
infrinaement or violation of any such laws or rules
by the Lessee, or its employees, or any otler nerson.
In the event that such laws or rules require the alteration
of the Units or in case any equipment or appliance on any
such Unit shall bhe re~uired to be chan~ed or replaced, or
in case any additional or other equipment or appliance
is reruired to he installed on such Unit in order to
comply with such laws, regulations, re~uirements and
fﬁles, the Lessee agrces, at its own expense, to make
such alterations, changes, additions and replacements
and to use, maintain and operate such Unit in full
compliance with such laws, regulations, recuirements
and rules so long as such Unit is subject to this
Lease; nrovided, howvever, that the Lessee may, in
good faith, contest the validitv or anplication of
any such law or rule in anv rea-onable manner which
does not, in the opinion of the Lessor, adversely

affect the property or rights of the Lessor or the

Permitted Assianece hereunder or under the 7Trust Declaration.




(e) The Lessee agrees that, at its own cost
and exnense, it will maintain and keen each Unit
which is subject to this Leasc in good order and
repair, reasonable wear and tear excented.

(f) Any and all additions to any Unit and anv
and all »narts installed on or replacements made to
anv Unit shall be considered accessions to such Unit
except such as can be removed witheut damage to and
without impairing the originally intended function
or use of Euch Unit (including, without limitation,
stakes installed on each Unit) and, without cost or
expense to the Lessor, there shall be immediately
vested in the Lessor the same interest in such
accessions as the interests of the Lessor ir such
Unit. The Lessee may make alteration or mocifications
in any Unit so long as it does not affect the value
of such Unit adversely.

(g) The Lessce agrees to indemnify and save
harmless the Lessor and the Permitted Assigree against
anv charge or claim made against the Lessor or the
Permitted Assignee and against any expense, loss or
liabilitv (including but not limited to counsel fees
agd ex—enses, patent liabilities, penalties and
interest) which the Lessor or the Permitted Assi~nee
may incur in any manner by reason of entering into or
performing this Lease or the Manufacturina Agreement
or the ownership of, or which may arise in any manner
out of or as the result of the ordering, acquisition,
purchase, use, operation, condition, delivery,
rejection, storage or return of, any Unit while
subject to this Lease or until no longer in the
possession of or stored by the Lessee, whichever

is later, and to indemnify and save harmless the Lessor

and the Permitted Assignee against any charge, claim,
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expense, loss or liability on account of any

accident in connection with the operation, use,

condition, possession or storage of anv Unit
resulting in damage to property or indury or
death to any person; provided, howvever, that the
Lessee shall not be required to indémnify the
Lessor or the Permitted Assignee under this
paragraph for negligence on the part of the Lessor
or the Permitted Assignee. The indemnities arising
under this paragraph shall survive pavment cf all
other obligations under this Lease or the termination
of this Lease. Anything herein to the contrary
notwithstanding, the Lessee shall not be obligated
to indermnify under this paragraph in respect of any
charge, claim, expense, loss or liability attributable
to a Unit which shall have been returned to the
Lessor pursuant to paragraphs 10 or 12 hereof or
after this Lease with respect to such Unit has
otherwise terminated, provided that such charge, claim,
expense, loss or liability is attributable o an
event occurring after such Unit was so returned
or this Lcaée with respect to such Unit terninated,
and provided, further, that such charge, claim,
‘expense, loss or liability does not arise as a result
of mechanical defects of such Unit which existed at
the time such Unit was so returned or this lLease
with respect to such Unit terminated.

(h) The Lessce agrees to prepare and deliver
to the Lessor within a reasonable time prior to the
required date of filing (or, to the extent permissible,
fiie on behalf of, and furnish a copy to, the Lessor and
the Permitted Assignee) any and all reports known by the
Lessee to be required to be filed by the Lessor or the
Permitted Assignece, or requested by the Lessor or the

Permitted Assignee to be filed, with any federal,

provincial or other regulatory authority by reason of
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the interest of the Lessor in the Units or the

leasing of the Units to the Lessce.

9. Default. 1If, during the continuance cf this
Lease, one or more of the following events (hereinafter
sometimes called Events of Default) shall occur:
(a) default shall be made in the payrent of
and part of the rental provided in paragraph 2 hereof.
and such default shall continue for ten (10) days; or
(b) the Lessee shall make or permit any unauthor-
ized assignment or transfer of this Lease cr any unauth-
orized sublease or use of the Units, or any thereof;
or
(c) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein and such default shall continue (and the Lessce
shall not make effcctive provisions for curing such
default) for thirty (30) days after written notice
from the Lessor to the Lessce specifving the default
and demandin~ that the same be remedied; or
(d) anv »roceedings shall be commenced b or
avainet the Lessec bv wav of a scheme of arrancement
upder the Railwa ~ct, R.S.C. 1970, C. R-2, or “or
any relief under anv bankruntcy or insolvencv laws,
or laws relating to the relief of debtors, readjustments
of indebtedness, reorganization, arrangements, compositions
or extensions (other than a law which does not permit
an readjustments of the obligations of the Lessee
hereunder) , unless such nroceedings shall have been
dismissed, nullified, stayed or otherwise rendered

o=

neffective (but then only so long as such stay shall

e

continue in force or such effectiveness shall continue),




and all the obligations of the Lessec under this
Lease shall not have been duly assumed in writing,
pursuant to a court order or judgment, by a trustee
or trusteces or receiver or receivers appointed for
the Lessee or for the property of the Lessce in
connection with any such proceedings in such manner
that such obligations shall have the same status
as obligations incurred by such a trustee or trustees
or receiver or receivers, within thirty (30) days after
such appointment, if any, or sixty (60) days after
such proceedings shall have been commenced, which-
ever shall be earlier;

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

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

(ii) by notice in writing to the Lessee terminate
this Lease, whercupon all right of the Lessee to
the use of ‘the Units shall absolutely cease and
determine as thought this Lease had never been made,
but the Lessee ghall remain liable as hereinafter
provided; and thereupon, the Lessor may by its agents
enter upon the premises of the Lessee or other premises
where any of the Units may be and take possassion of
all or any of such Units and thenceforth hold, possess
and enjoy the same free from any right of tie Lessee,
or its successors or assigns, to use the Units for
any purposes whatever; but the Lessor shall,
nevertheless, have the right to recover from the

Lessee any and all amounts which under the “erms of

this Lease may then be due or which may have accrued
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to the date of such termination {(computing the rental

for any number of days less than a full rental period

by multiplying the rental for such full period by a
fraction of which the numerator is such number of days
and the denominator is the total number of days in such
full rental period), together with: (A) as liquidated
damages for loss of the bargain and not as a penalty,

a sum with respect to each Unit, which fepresents the
excess of: the present value at the time of such
terminat%on of the entire unpaid balance of all rentals
for such Unit which would otherwise have accrued
bereunder from the date of such termination to the

end of the term of this Lease as to such Unit over

the then present value of the rentals whiclh: the Lessor
reasonably estimates to be obtainable for the use of

the Unit during such period, such present value to

be com~uted in each case on a basis of 5% per annum
discount compounded semi-annually from the respective
dates upon which rentals would have been peayable
hereunder had this Lease not been terminated, (B) any
damages and exvenses, including reasonable legal fees,

in addition thereto which the Lessor shall have sustained
by reason of the breach of any covenant or covenants of
this Lease other than for the payment of rental and (C)
an amount which, after deduction of all taxes required to
be paid by the Permitted Assignee in respect of the receipt
thereof under the laws cf Canada or any Prcvince thereof,
shall be equal to such sum as, in the reascnable opinion of
the Permitted Assignee, will cause the Permitted Assignee's
net return under this Lease to be equal to the nect return
that would have been available to the Permitted Assignee

if it had been entitled to utilization of all or such portion

of capital cost allowance deductions with respect to the Units
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computed in accordance with the provisions of the
Income Tax Act of Canada and the Income Tax
Regulations made thcreunder most favourable to

the Permitted Assignee, which was lost, not claimed,
not available for claim or disallowed in respect of
the termination of this Lease, the Lessor's or the
Permitted Assignee's loss of the right to use such
Unit, any action or inaction by the Lessor or the
Permitted Assignee or the sale or other disposition
of the Lessor's or the Permitted Assignee's interest
in such Unit after the occurrence of an Event of
Default.

Notwithstanding anything to the contrary contained
in this clause (ii), it is understood and agreed that the
Lessee shall receive a crodit in respect of the amounts
. payable pursuant to sub-clause (A) of this clause (ii)
equal to any net proceeds received by the Lessor upon the
sale or the re-leasing of the Units.

The remedies in this Leasec provided in favour of
the Lessor shall not be deemed exclusive but shall be
cumulative, and shall be in additiqn to all other remedies
in its favour existing at law or in equity. The Lessee
hereby waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify the
remedies herein provided, to the extent that such waiver is
permitted by law. The Lessee hereby waives any and all
existing or future claims to any offset against the
rental payments due hercunder, and agrees to make rental
payments regardless of any offset or claim which may be
asserted by the Lessee or on its behalf.

The failurc of the Lessor to exercise the rights
granted it héreunder upon any oécurrence of any of the
contingencies set forth herein shall not constitute a
waiver of any such right upon the continuation or

recurrence of any such contingencies or similar contin-

gencies,
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10. Return of Units Upon Default. If thic Lease

shall terminate pursuant to paragraph 9 hereof, the Lessece
shall forthwith deliver possession of the Units to the
Lessor. For the purpose of delivering possessicn of

any Unit or Units to the Lessor as above requircd, the
Lessee shall at its own cost, expense and risk:

A. forthwith place such Units upon such storage
tracks as the Lessor may reasonably designate,

B. permit the Lessor to store such.Units on
such tracks at the risk of the Lessee until the
earlier of the date all such Units have been sold,
leased or otherwise disrosed of by the Lessor and
the 270th day from the day the Lessee shall have
placed the Units on such storage tracks, and

C. transport the same to any place on the
tracks of the Lessee or any of its affiliates or
to any connecting carrier for shipmeﬂt, all as
directed by the Lessor.

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided shall be at the expense
and risk of the Lessec and are of the essence of this
Leage, and upon application to any court of equity

having jurisdiction in the premises, the Lessor shall be
entitled to a judgment or order against the Less2e requiring
specific performance of the covenants of the Lessece so to
assemble, deliver, store and transport the Units. During
any storage period, the Lessee will permit the Lessor

or any person designated by it, including the authorized
representative or representatives of any prospective
purchaser of any Unit, to inspect the same; provided,
however, that the Lessee shall not be liable, except in
the case of negligence of the Lessee or of its employees
or agents, for any injury to, or the death of, any person
exercising, either on behalf of the Lessor or any

prospective purchaser, the rights of inspection granted

under this sentencec.
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Without in any way limiting the obligztion of
the Lessee under the foreqoing provisions of this paragraph
10, the Lessece hereby irrcevocably appoints the Lessor as
the agent and attorney of the Lessee, with full power and
authority, at any time while the Lessee.is obligated to
deliver possession of any Unit to the Lessor, to demand
and take possession of such Unit in the name and on
behalf of the Lessee from whomsoever shall he at the time
in possession of such Unit., In connection therewith the
Lessce will supply the Lessor with such documents as the

Lessor may reasonably request.

11. Assignment, Possession and Use. It is the

intention of the parties hereto that the rentals and the
sums due hercunder (other than payments under paragraph 6
herecof) shall, subsequent to the execution and dzlivery
hereof, be assigned by the Lessor subject, howevar, to

the rights of the holders of the Loan Certificates under
the Trust Declaration, to Traders Group Limited, being

the Purchaser referred to in Article 8 of the Trust
Declaration and being herein referred to in this Leasc

as the "Permitted Assignee" and which assignment is
hereinafter called the "Permitted Assignment®. The consent
of the Lessee to the Permitted Assignment shall not he
required, however the Lessee shall be under no obligation
to the Permitted Assignee except upon written notice of
such assignment from either the Lessor or the Pernitted
Assignee in the manner provided for in paragraph 24 hereof.
The Lessor shall be entitled contcmporanecusly with its
conveyance to the Permitted Assignee under the provisions
of Sectipn 4.12 of the Trust Declaration of title to all
the Units and substituted equirment provided by the Lessee

in accordance with the provisions of ~aragraph 6 herecof, to

absolutelv assign and transfer to the Permitted Issignee




all of the riasht, title and interest of the Lessor in
and to the lease together with all riahts, mowers, priviledes
and other benefits of the Lessor hereunder.

So long as the Lesscee shall not be in default
under this Lease, the Lessec shall be entitled to the

vossession and use of the Units in accordance with the

ct
8]
+h

erms this Lease, but, without the prior written
consent of the Lessor, the Lessee shall not assion or
transfer its interest as Lessee under this Lease in the
Units or any of them (excent to the extent that the
provisions of anvy mortaa e now or hereafter created on the
undertakinag of the Lessee may subiject the Lessece's leasehold
intercst to the lien thereof). In addition, the Lessce, at
its own exrense, will promptly cause to be duly discharged
any lien, charge, securitv interest or other encumbrance
(other than an encumbrance resulting from claims against
the Lessor not related to the ownership of the Units or

to the extent that the nrovisions of anv mortgage now or
hereafter creatcd on the undertaking of the Lessece may
subigct the Lessee's leasehold interest to the lien
thereof) which ma- at anv‘time be imnosed on or with
resmect to any Unit including any accession thereto or

the interests of the Lessor or the Lessee therein. The
Lesgee shall not, without the prior written consent of

the Lessor, part with the “-ossession or control of,

or suffer or allow to vars out of its possession or
control, any of the Units, . except to the extent permitted
by tha provisions of the immediatel-r succeeding varagraph
hereof.

So long as the Lessee shall not be in default
under this Lease, the Lessec shall be entitled to the
possession of the Units and to the use thereof by it
or by any subsidiary or affiliated cormoration of the Lessee,
upon lines of railroad owned or operated by the Lessee or upon

lines of railroad over which the Lessee or such other corporation

has trackaae or other operating rights or over which railroad
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equimment of the Lessee is re-ularly operated nursuant to
contract, and also to permit the use of the Units upon other
railroads in Canada in the usual interchange of traffic
(if such interchan~e is customary at the time), kut
only upon and subiject to all the terms and conditions of
this Lease and the Trust Declaration.

Hothing in this paragraph 11 shall be dee~ed
to restrict the richt of the Lessee (i) to assion or
transfer its interest as Lessee under this Lease in
the Units or nossession of the Units to anv corpcration
incornorated under the laws of Canada (which shall have
duly assumed the obligations of the Lessee hereunder)
into or with which the Lessee shall have become nerged
or consolidated or which shall have acruired the propertv
of the Lessce as an entirety or substantially as an
entirety, provided that all of the canital stock of such
assignee or transferee shall be ovned by the Canadian
~overnment; or (ii) to sublease anv Unit to any subsidiary
oxr affiliated cor~orations of the Lesseef provided, however,
that the rights of such sublessee are made expressly
subordinate to the rights and remedies of the Lessor
under the Trust Declaration and the Lessor under this
Lease.

. The Lessor shall have the richt to declare the
lease vrovided for herein terminated in case of &ny
unauthorized assignment or transfer of the Lessee's rights
hereundexr or in case of any unauthorized transfer or
sublease of any of the Units. Any successor to the
Lessor as trustee under the Trust Declaration shell be
substituted as Lessor hereunder without the execttion
or filing of any wa—exr or any further act on the part
of either —arty hercto, anvthing to the contrary notwithstanding,
provided that written notice of such substitutior shall be
given reasonably promptly to the Lessee and the Lessee
shall on written request execute and deliver all instruments

in writing requisite to evidence and acknowledge such

substitution.
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12. Return of Units Upon Termination of Term. 2As

soon as practicable on or after the termination of the
term of this Lease as to any or all of the Units, save

and except in the event of or resulting from a da2fault

in which event paragraph 10 shall apply, the Lessee will
(unless the Units are taken or requisitioned by zondemnation
or otherwise, lost, stolen or completely destroyad within
the meaning of paragraph 6 hereof), at its own cost and
expense, at the request of the Lessor, assemnble such Units
and deliver possession of such Units to the Lessor upon
such storage tracks as the Lessor may reasonably designate
and permit the Lessor to store such Unit on such tracks
for a period not exceeding three months and transport

the same, at any time within such three-month period, to
any reasonable place on the lines of railrcad oparated

by the Lessee or to any connccting carrier for shipment,
all as directed by the Lessor upon not less than 30 days'
written notice to the Lessee; the movement and storage

of the Units to be at the expcense and risk of the Lessee.
During any such storage period the Lessee will permit the
Lessor or any person designated by it, including the
authorized representative or representatives of any
prospective purchaser of any Unit, to inspect the same;
providgd, however, that the Lessee shall not be liable,
except in the case of negligence of the Lessee or of its
employces or agents, for any injury to, or the death of,
any person exercising, cither on behalf of the Lessor

or any prospective purchaser, the rights of inspaection
granted under this sentence. The assembling, delivery,
storage and transporting of the Units as hereinbefore
provide@ are of the essence of this Lease, and unon
application to any court of equity having jurisdiction

in the premises, the Lessor shall be entitled to a
judgment or order against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,

deliver, store and transport the Units. If the Lessor

shall elect to abandon any Unit which has suffered a
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Casualty Occurrence or which after the expiration of this
Lease the Lessor and the Lessee shall have deemed to have
suffered a Casualty Occurrence, it may deliver written
notice to such effect to the Lessee and the Lessze shall
thereuncn assume and hold the Lessor harmless from all
liability arising in resmnect of any responsibility of
ownershinp thereof, from and after receint of such ﬁotice.
Fach Unit returned to Lessor pursuant to this Section
(other than a Unit which has suffered a Casualty Occurrence)
shall (i} be in the same operating order, repair and
‘COndition as when originally delivered to the Lessee,
reasonably wear and tear excented and (ii) meet the
standards then in effect under the interchange rules of
the Association of American Railroads 1f applicable.

13. Opinions of Counsel., (i) On each Closing

Date as defined in the Manufacturinag Agreement the

Lessee will deliver to the Lessor and the Permitted
Assignee the written opinicn of counsel for the Lessee,

in such number of counterparts as mav reasonably be
reaguested, and addressed to the Lessor and to the Permitted
Assignee in scope and substance satisfactory to them and

to their respective counsel, to the effect that:

A. The Lessee is a corporation legally
incorporated and validly existing, in good standing,
under the laws of Canada, with full corporate power
to enter into the Manufacturin~ Adqreement and this
Lease;

B. The Manufacturing Agreement and this Lease
have been duly authorized, executed and delivered by
the Lessee and constitute valid, legal and bhinding

agreements, enforceable in accordance with their

terms;
C. Upon deposit of the Trust Declaration

and this Leasc in the office of the Registrar General

of Canada and publication of notice of such deposit
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in the Canada Gazectte in accordance with Section 86
of the Railway Act of Canada, no further act, filing,
recording or deposit (or giving of notice) is
regquired in order fully to profcct in Canada or any
Province or Territory thereof the rights of the Lessor
under this Lease against any and all subsequent
purchasers or mortaagees from the Lessee and/or
from creditors of the Lessee;
D. ©No approval is required from any Tublic
regulatory body with resmect to the entefinu into or
performance of the Manufacturina A~reement bv the Lessce
and this Lease or all such annrovals (which shall be
specificallv described) have been obhtained; and
E. The entering into and nerformance oif the
Manufacturing Arreement and this Lease will not
result in anv breach of, or constitute a default
under, anv indenture, mortgage, deed-of trust, hank
loan or credit agreement or other aagreement or
instrument to which the Lessee is a partv or bv
which it mav be bound or contravene an— nrovision
of law, statute, rule or requlaticn to which the
Lessee 13 subject or énv judgnent, decree, franchise,
order or wermit applicable to the Lessee.
The Lessce also acrecs to furnish to the Lessor
a copy, certified b the Secretary or an Assistant Secretarv
or Demuty Secretarv or other officer of the Lessee, of
resolutions of the Board of Directors of the Lessee authorizing
the Lessee to enter into this Lease and the Manufacturina
Agreement.

(ii) On each Clcsing Date as defined in the
Manu“acturing Agreement the Lessor will deliver to the Lessee
and to the Permitted Assignec the written oninion of counsel

for the Lessor, addressed to the Lessee and to the Permitted

Assignee to the effect that:




A. The Lessor is a corporation le~ally
incorporated and validly existinag, in good standing,
under the laws of Canada, with full corporcte power

to enter into the Manufacturing Agreement end this

B. The Manufacturing Agreement and this
Lease have becen dulv authorized, executed end
delivered by the Lessor and constitute valid, legal
and binding agreements, enforceable in accordance

with their terms;

cC. The entering into and performancce of the
Manu‘acturing Agreement and this Lease will not
result in any breach of, or constitute a default
under, any indenture, mortcage, deed of trust, bank
loan or credit a~reement or other agreement or
instrument to which the Lessor is a party or bv
which it may be bound or contravene any provision
of law, statute, rule or reoculation to which the
Lessor is subdect or anv judgnment, decree,

franchise, order or permit apnlicable to the Lessor,

The Lessor also agrees to furnish to the Lessee
a copy, certified by the Secretary or an Assistant
Secretary or other officer of the Lesscr, of resolutions
of the Board of Directors of the Lessor evidencina the
due authorization of the execution and deliverv b~ the

Lessor of the Lease and the llanufacturing Agrecnient.

14, Recording; Expenses. Priocr to the delivery and

acceptance of anv Unit, the Lessor will, at its own
expensc, cause the Trust Declaration and this Lease

(a) to be devosited with the Registr=r “eneral of Canada
and for notice of such deposit to be forthwith thereafter
given in the Canada CGazectte, pursuant to Section 86 of

the Railway Act of Canada, and (b) to be filed and

recorded with the Interstate Commerce Comnission of the




United States of America pursuant to Scction 20c of the
Interstate Commerce Act of the United States of Pmerica.
The Lessor will, from time to time, do and nerform any
other act and will execute, acknowledge, deliver, file,
register, record and deposit (and will refile, reregister,
rerecovd or redeposit whenever reauired) any and all
further instruments re-uired by law or by the Lessdr, for
the purpose of proner protection, to thg satisfaction

of the Lessor's interest in the Units, for the nurpose

of carryinag outr the intention of this Lease and the
Tru=t Dcclaration.

The Lessor will pay the reasonable costs and
expenses involved in the prewmarstion and nrintinag of this
Lease and the fees and disbursements of any counsel which
it may retain, unless such costs, expenses, fees and
dishbursements are paid by some other nerson. The Lessce
will bear the fees and disbursements of any counsel which

it may retain,.

15. Intcrest on Overdue Rentals. Anything to the

contrarv herein contained notwithstanding, any nonpayment
of rentals and other oblications due hereunder shall result
in the obligation on the part of the Lessee prompntly to

pavy also an amount ecual to 9.8% per annum of the overdue
rentals for the period of time during which they are over-

due,

16. Termination. 1In the event that all of the Units
shall have been excluded from this Lease as vrovided in
paragraph 1 hereof, this Lease shall terminate and,

excent as otherwise expressly provided in this Lease, the
rights and obligations herecunder of the parties hereto, other
than those pnrovided in paragraph 2 (b) hereof, shall cease and

determine, as if this Lease had never been made.

17. Mileaqge Allowance: Subrogation. Provided the

Lessce is not in default hereunder, the Lessee shall be
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entitled to (1) all milcaage allowances and other moneys
payable by rcason of the usec of the Units, and any such
mileage allowances or other monevs received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the
proceeds of any claim or right of the Lessor or the Lessce
against third persons for iniury, damage or loss with
respect to any Unit cor the use or operation thercdf,
including settlements pursuant to the rules of the
Association of American Railroads, unp éo an amount equal
to the Stinuleted Loss Value of any Unit which shall have
suffered a Casualty Occurrence, naid by the Lessee to

the Lessor or the actual evnense of revair of a Unit

not sufferinag a Casualty Occurrence naid by the Lessee,

as set forth in a certificate of the Treasurcr cr Chief
Accounting Officer of the Lessee, and the Lessee shall

be subrogated to the extent of the Lessce's interest to
all the Lessor's rights of rcecoverv therefor against anv
other person, firm or corporation. The Lessor hereby
authorizaes the Lessee to make settlement of, receive
payment and receipt for any and all such claims on kchalf
of the Lessor, and the Lessor agrees to execute and deliver
from time to time such instruments and do such cther acts
and things as may be necessary or appropriate mcre fully
to evidence the Lessee's authority and/or to vest in the
Lessee such procecds to the extent of the Lessee's interest
therein or to effect such subrogation; and in the event
of any loss, damage or destruction in respect of which

the Lessee is entitled to proceeds or subrogaticn as
aforesaid, the Lessor shall refrain from doing any act

or executing any instrument which would prejudice the

right of the Lessee to such proceeds or to such subrogation.

18. Execution. Although this Lease is dated as of
November 19, 1971, for convenience, the actual date or dates
of execution hereof by the parties hereto is or are,

respectively, the date or dates stated in the acknowledge-

ments hereto annexed.




19. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the
laws of the Province of Ontario' provided, however, that

the parties shall be entitled to all rights conferred by

the anplicable recording laws of Canada and of the Provinces
or Territories thereof and such additional rights arising
out of the filing, recording or depositing hereof or out

of the marking on the Units as shall be conferred by the
Laws of the several jurisdictions in which this Lease

shall be filed, recorded or deposited or in which any

Unit may be located.

20. Security Deposit. The Lessee shall pay to the

Lessor upon the execution and delivery hereof, an amount
which shall be equal to one (1) rental payment payable by
the Lessee to the Lessor under the nrovisions cf paragraph
2(a) hereof respecting the Eguinment (hereinafter called the
"Original Deposit"), provided, however, that ir the event
that less than all of the Units shall have beer. subsequently
delivered and accepted by the Lessee on or befcre the Final
Delivery Date (which undelivered and unaccepted Units are
hereinafter called the "Excluded Units") then the Lessor
shall within the neriod of fifteen (15) da s subsequent to
the Final Deliverv Date refund to the Lessee such vportion of

the Original Denosit maid by the Lessee to the Lessor

upon the execution hereof which shall be equal to the

di

h

farence hetween: (i) the Oriainal Dewosit and (ii)
an amount egual to one (1) rental navment pavable bhv
the Les<ee to the Lessor under the vrovisions c¢f wmaragraoh

2(a) hereof res»ecting the Units of E~uioment vhich have

%]

pecome subiject to and governed »y the nrovisions of
this Lease nursuant to the ~rovisions of waragranh 1
hareof. The »nortion of the Oricinal Devosit remainine~
after deduction oI the amount of such refund therefrom

is heveinafter called the "Remaining Deposit". The

Oriminal Deposit or the Remaining Deposit, as the case may




ne, shall bz retained by the Lassor until the Lessez shall
nave fully satisfied all its obligations under this Lease
and as security to be applied by and at the option of

the Lessor to the payment and/or performance of any
obligations of the Lessee hereunder. The Original Deposit
or the Remaining Deposit, as the case may be, shall not
excuse the performance at the time and in the manner
prescribed herein of any obligations of the Lessee or
prevent default thereof and any of the Original Deposit
or the Remaining Deposit, as the case may be, rot so
applied will be returnad to the Lessee after tle
termination of this Lease, provided however, that the
Lessee may by written notice to the Lessor prior to the
due date of the last rental payment as more particularly
provided in paragraph 2 hereof direct the Lessor to apply
the Original Deposit or the Remaining Deposit, as the case

may be, on account of such last rental payment,

21. Purchase Option; First Renewal Optior.. Provided

this Lease has not bzen earlier terminated and the Lessee

is not in default hereunder, the Lessee may elect to purchase
any one or more of the Units then subject to this Lease at

the expiration date of the Original Term of this Lease or

at the expiration date of the First Renewal Option Period

{+he Lessee having duly exercissd the First Reriewal Option)

or at the expiration date of the Second Renewal Option

Pariod (the Lesses having duly exercised the Second Renewal
Option) for a purchase price egqual to the average of the
determinations by the three independent appraisers (hereinafter

referred to as the "Fair Market Value") of such Units as of

the expiration date of the Original Term or the expiration




date of the Second Renewal Option Period, as tle case may

be. Fair Market Value shall be determined on the basis of,
and shall be equal in amount to the value whica would obtain
in an arm's-length transaction between an informed and willing
buyer-user (other than (i) a lessee currently in possession

or (ii) a used equipment dealer) and an informed and willing
seller under no compulsion to sell and, in such determination,
costs of removal from the location of current use shall not be
a deduction from such value. Such right to purchase shall

be exercised by the Lessee by giving to the Permitted Assignee
written notice of its intention to exercise such right not
less than seven (7) months prior to the expirai:ion date of the
Original Term, the First Renewal Option Period or the Second
Renewal Option Period, as the case may be. Fair Market Value
of the Units shall be determined in accordance with the fore-
going definition by each of three independent appraisers, one
of whom shall be selected by the Permitted Assignee, the
second by the Lessee and the third designated by the first two
so selected and the appointment of all such appraisers shall
be made not less than six months prior to the expiration of
the Original Term or of the First Renewal Option Period or

of the Second Renewal Option Period, as the case may be.

Each Appraiser shall be instructed to proceed to make
such determination within a period of thirty (20) days following
appointment, and shall promptly communicate such determination
in writing to the Permitted Assignee and the Lessea. The
determinations so made shall be conclusively binding upon the
Lessor, the Permitted Assignee and the Lessee. The expenses
and fee of the Appraisers shall be borne egqually by the Lessee
and the Permitted Assignee. Upon payment of the purchase price,
the Permitted Assignee shall upon request of the Lessee execute
and deliver to Lessee, or to the Lessee's assignee or nominee,

a bill of sale (without warranties in form and substance as more

particularly provided in paragraph 6 hereof) for such Unit.




In the event that the Lessee shall not elect to
50 purchase all of the Units then subject to the Lease
at the end of the Original Term, then the Lessese shall
have the further right (hereinafter called the "First
Renewal Option") to extend the term of the Lease for
a further period of five (5) years from and after expira-~
tion of the Original Term (herein called the "First
Renewal Option Period") as to any one or more of the
Units as shall be specified by the Lessee which the
Lessee shall not have elected to purchase in azcordance
with the provisions hereof, at a semi-annual lease rate
equivalent to 5.0196% of the then fair market value thereof
as determined above and based on the average of such three
(3) independent appraisals relating thereto and otherwise
upon the same terms and conditions contained in this Lease
save that there shall be no further or other right to
extend the term hereof except as more particularly provided
in paragraph 22 hereof. Such right shall be exercised by
the Lessee by giving to the Permitted Assignee written
notice of its intention to exercise such right not less

than 120 days prior to the expiration of the Original Term.

Provided, however, that if at the expiration date
of the Original Term any of the Units shall not have been
so purchased by the Lessee and the term of this Lease shall
not have been so extended with respect thereto then the
Lessee shall upon demand therefor by the Permitted Assignee
forthwith reimburse to the Permitted Assignee all of the
costs and expenses incurred by the Permitted Assignee in

he disposition of anv such Units.

22, Second Renewal Option. Provided that the Lessee

shall not have previously purchased all of the Units under

the provisions of paragraph 21 hereof, and provided further
that the Lessee shall have elected to exercise the First

Renewal Option and shall have paid all sums then due and payable

hereunder to the Permitted Assignee and be not then otherwise in

default under this Lease, then the Lessee shall have the right




(hereinafter called the "Second Renewal Option") upon

the expiration of the First Renewal Option Period to
further extend the term of this Lease for an additional
veriod of five (5) years (herein called the "Second Renewal
Option Period") at a semi-annual lease rate equivalent

to 5.0196% of the then fair market value thereosf as
determined in accordance with the provisions of paragraph
22 hereof and based on the average of such thrze (3)
independent appraisals relating thereto and otherwise

upon the same terms and conditions contained ia this

Lease save that there shall be no further right to extend
the term hereof. Such right shall be exercised by the
Lessee giving to the Permitted Assignee written notice of
its intention to exercise such right not less =han one hundred
and twenty (120) days prior to the expiration of the First
Renewal Opntion Period.

23. Indemnity Respecting Tax Matters; Tax Rul.ing.

(a) Subject as hereinafter provided, if, subsequent
to the Permitted Assignment, the Permitted Assignee shall not,
due to a change in the Income Tax Act (Canada) or the Regula-
tions made pursuant thereto, be entitled to claim capital cost
allowance under the provisions of the said Income Tax Act and
the said Regulations in whole or in part at a rete equivalent
to or better than twenty per cent (20%) (which is the rate in
respect of the Units at the date hereof) or, due to such change,
there shall be disallowed with respect to the Permitted Assignee
all or any portion of its claim for such capital cost allowance
during the period that this Lease is in effect, then the rental
rate applicable to the Units set forth in paragraph 2(a) hereof
shall on and after the next succeeding rental payment date after
written notice to the Lessee by the Permitted Assignee that the
Permitted Assignee is no longer, due to such change, entitled to
claim such capital cost allowance or if claimed and then dis-—
allowed then on the next succeeding rental payment date after
payment of the tax attributable thereto (which tax shall be

reimbursed to the Permitted Assignee by the Lessze as additional

rental on the nexi succeeding rental payment dat=), be increased
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in the reasonable opinion of the Permitted Assignee will cause
the Permitted Assignee's net return in respect of the Units
under this Lease to equal the net return that woald have been
available if the Permitted Assignee had been entitled to claim
capital cost allowance at a rate of twenty per cent (20%).
(b) Provided, however, that if subseguient to the
Permitted Assignment as a result of the occurrence of any of
the following events, namely:
(i) a Casualty Occurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor or the
Permitted Assignee the amounts stipulated under
paragraph 6 hereof; or
(ii) the failure of the Permitted Assignee to claim such
capital cost allowance in its income tax return
for the appropriate year or the failure of the
Permitted Assignee to follow proper procedure in
claiming such capital cost allowance; or
(iii) a voluntary transfer by the Permitted Assignee
to all or part of the legal title to such Unit,
the disposition by the Permitted Assignee of any
interest in such Unit or the reduction by the
Permitted Assignee of its interest in the rentals
from such Unit under the Lease (other than as
contemplated by the Permitted Assignment) unless,
in each case, an event of default shall have
occurred and be continuing; or
(iv) the failure of the Permitted Assignee to have
sufficient income to benefit from the deduction
of such capital cost allowance; or
(v) the amendment of either the Conditional Sale Agreement
or the Permitted Assignment without the prior
written consent of the Lessee which consent shall
not be unreasonably withheld,
the Permitted Assignee shall have lost or shall not have or shall
have lost the right to claim or there shall have been disallowed

with respect to the Permitted Assignee all or anv portion of

such capital cost allowance with respect to any Unit, then the




rental rate snall not be increased as provided in (a) hereof.

(c) Provided further, notwithstanding the foregoing,
any change occurring in the Income Tax Act (Canada) or the
Regulations made pursuant thereto, the result of which shall
be that the Permitted Assignee shall not be entitled to apply
or claim such capital cost allowance in respect of any Unit as
a deduction in computing its taxable income from sources other
than under this Lease, shall not require the adjustment in the
rental rate as provided in (a) hereof unless such change shall
occur in the first five and one-half years of thz term of this
Lease and if any such change does occur within tae first five
and one-half yéa;s of the .term of this Lease, thz rental rate
as provided in (a) hereof shall not apply and thes rental rate
applicable to such Unit as more particularly set forth in this
Lease shall on and after the next succeeding rental payment
date after which written notice to the Lessee by the Permitted
Assignee that the Permitted Assignee is no longer entitled to
so claim such capital cost allowance, be increaszd by such
amount for such>Unit which in the reasonable opinion of the
Permitted Assignee will be egual to the discounta2d then present
value of the additional tax payable by the Permitted Assignee
resulting from such change.

(d) If in the opinion of the Permitted Assignee's
or the Lessee's tax counsel (hereinafter called "Counsel") a
pbona fide claim to all or a portion of such capital cost allow-
ance on any Unit exists in respect of which the [Lessee is
required to vay any such increased rental to the Permitted
Assignee as provided above, then the Permitted Assignee shall
at the request and expense of the Lessee take all such legal or
other appropriate action deemed reasonable by Coinsel in order
to sustain such claim. The Permitted Assignee may take such
action prior to making payment of the amounts claimed pursuant
to any notice of assessment or reassessment or may make such
payment and then seek a refund. The Permitted Assignee shall
not be obligated to take any such legal or other appropriate

action unless the Lessee shall first have indemnified the

Permitted Assignee for all liabilities and expenses which may
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Assignee with such reasonable security therefor as may be
reguested.

The Lessee's agreement to pay any sums which may
become payable pursuant to this paragraph shall survive the
expiration or other termination of this Lease.

(e) On or before the execution of this Lease, the

Permitted Assignee shall have received a ruling by the Depart-

ment of National Revenue (Taxation Division) of “he Government

of Canada to the effect that for the purposes of the Income
Tax Act (Canada):

(i) the Permitted Assignee will be entitled to claim
capital cost allowance at the rate of twenty per
cent (20%) under the provisions of the Income Tax
Act (Canada) and the Regulations made pursuant
thereto with respect to the Units at the rate of
capital cost allowance allowable with respect to
the Units at the date hereof; and

(ii) this Lease is a valid lease and the Permitted
Assignee would be required to include in its tax-
able income all rents paid by the Lessee thereunder
subject to the deduction of allowance expenses
including the interest payable to the holders of

Loan Certificates under the Trust Declaration.

24, llotices. Anv notice racquired or nermitted to
be given by either party hereto to the other shall be
deemed to have been given when deposited in the Canadian
registered mails, first-class postage prepaid, addressed
as follows:

If to the Lessor, 366 Bay Street, Toronto, Ontario
(with copy to Permitted Assignee at 625 Church Street,
Toronto, Ontario).

If to the Lessee, P.O. Box 8100, Montreal 101,
Quzbec, Canada, attention of the Treasurer;
or addressed to either party at such other address as

such party shall hereafter furnish to the other party

in writing.




25. Severability. Any provision of this Lease
which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or uncnforceability without
invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such
provision in any other jurisdiction.

Thie Lease exclusively and completely states
the rights of the Lessor and the Lessce with respect to
the Units and supersedes all other agreements, oral ox
written, with respect to the Units. No'variatiqn or
modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing
and oigned by duly authorized officers of the Lessor

and the Lessece, . ;

26. No Recourse. No recourse shall be had in |
respect of any‘obligation due under this Lease, or
referred to herein, against any incorporator, shareholder,
director or officer, past, present or fﬁture, of the
Lessor or the Lessece or the Permittea Assignee or against
any beneficiaries in respect of which the Lessor may be
acting as trustee, whether by virtue of any constitutional
provision, statute or rule of law or by enforcement of any
assessment or penalty or otherwise, all such liability,
whether at common law, in eguity, by any constitutional
provision, statute or otherwise, of any such incorporators,
stockholders, directors, officers, assignees, transferees
or beneficiaries being forever released as a condition of

and as consideration for the execution of this Lease.

IN WITNESS WIEREOF the Lessor and the Lessee,

each pursuant to due corporate authority, have caused

this instrument to be signed in their respective corporate
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nawes by duly authorized officers and their respective
corporate scals to be hereunto affixed and duly
attested, all as of the aate first above written.

GUARANTY TRUST COMPANY OF CANADA
as Trustee

By

CANADIAN NATIONAL RAILWAY COMPAMY

By




Identifying Manufacturer's Date of

Item Quantity Type and Specification Unit Cost Aggregate Cost Numbers Plant Delivery

1. 250 70-Ton bulkhead flat $15,103.20 (Cdn.) $3,775,800 (Cdn.) CN 606000- Sorel, P. Q. Nov.
cars, Canadian National (incl. F.S.T.) (incl. F.S.T.) 606249 Dec.
Railway Company Snecifi- 1971
cation No. F-40-10 dated at
February 1971, General Sorel,
Arrangement Drawing Mo, P. 0.
9H-37410-A etc.

2. 100 (As above) $15,075.20 (Cdn.) $1,507,520 (Cdn.) CN 606250- (As above) (As above)

(incl. F.S.T.) (incl. F.S.T.) 606349
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SCHEDULE "B"

EQUIPMENT LIIASE - SCHEDULE NO.

Dated the day of , 1971 to
Lease dated as of the 19th day of Novenber,
1971 ("Lease") betwcen GUARANTY TRUST
COMPANY OF CAIIADA as Trustee ("Lessor")

and CANADIAN NATIOMAL RAILWAY COMPANY
("Lessee")

1. The terms used herein shall have the meanina given
to such terms in the Lease in accordance with the

terms therecof.

2. The Lessor and the Lessec hereby confirm theat the

Units of Lguipment described in Schedule "A' annexed
hereto and forming part hereof have been delivered to,
examined and accepted by the Lessee on the date hereof
as Units leased under the Lease and are acccrdingly
subject to and governed thereby and that thco term of
the Lease with respect thereto shall commence on the

date hereof.

3. The Lessec does hereby acknowledge and confirm that
the said Units of Equipment have been examired by duly
appointed and authorized emplovees or representatives
of the Lessee and that such examination discloses that
same conform to the Specifications more particularly
defined in the Manufacturing Agreement and ere in goed ;
operating order, repair, condition and appearance on

the date hereof.

4. The Lessce does hercby certify that at the time of such
delivery of the Units to the Lessee there was plainly,
permanently and conspicuously stencilled on each side

thereof the following legend in letters not less than

three~eighths inch in heiqght:
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"Owned and leasecd by Guaranty Trust Company
of Canada, 366 Day Street, Toronto, Canada, as
Trustee under the terms of an Equirment: ILoan

Trust Declaration."”

Apnroved and agreed to this day of , 1971
as a Schadule to and part of the Lease made between the

parties hereto as of the 19th day of November, 1971.

GWWMWYTMBTCm@MYOFCMMW& CANADIAN NATIONAIL RAILWAY
as Trustece COMPANY

By: Bv:
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SCHEDULE "A" TO EQUIPMENT LEASE

SCHEDULL HO.

QUANTITY DESCRIPTION OF UNITS MANUIACTURERS  IDENTIFYING NUMBERS




PROVIIICE OF QULBEC )

CITY OF MONTROAL )
On this day of November, 1971, belorc ne
personally appecared , to me personally

known, wiho, being by me dﬁly sworn, says that he is

of GUARANTY TRUST COM]?AI#Y OF
CANADA, that one of the seals affixed to the foregoing
instrument is the corporate seal of the said corporation,
that said instrument was signed and sealed on behalf of
sald corporation by authority of its Doard of Directors,
and he acknowledged that the enecution of the foregoing

instrument was the free act and deed of said corporation.

HWotary Tublic

(Notarial Seal)

PROVILCE OF QULRBEC )

CITY OF MONUTRI'AL )
On this day of November, 1971, before me
personally aeprearecd , to me

personally known, who being by me duly sworn, says that

he is of CANADIAN NATIOUAL
RAILWAY COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of the said
corporation, that said instrument was signed and scaled

on behalf of said corvoration 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 corvoration.

(Notarial Seal)




SCHEDULE 4

to the foregoing Equipment Loan Trust Declaration nade on
Novenber 18, 1971 by Guaranty Trust Company of Canada, as
Trustee.

COMDLETONAL SALY AGREEMENT made as of lhe day

of , 1971.

BETWEZEN:

GUARANTY TRUST COMPARNY OF CANADA,

a corpération dulv incorporated

under the laws of Canada, as

Trustee under an LEquipment Loan

Trust beclaration dated as of the
day of , 1971,

(hereinafter called the "Vendor")

OF THE FIRST PART

- and -

TRADI'RS GROUD LIHMITLD, a corpora-
tion duly incorporated under the
laws of Canada,

(hercinafter called the "Purchaser")

OF THE SECOND PART

WHEREAS pursuant to an Agreement made as of the

day of November , 19871, between Marine Industries
Limited, the Vendor and Canadian National Railway Company
(which Agrecment is hereinafter called the "Manufacturing
Agreement"), Marine Industrics Limited (hereinafier called
the ”Maﬂﬁfacturcr”) agrecd to construct, sell and deliver to
the Vendor and the Vendor agrced to purchase certain railroad
equipment more particularly described in Schedule "A" anncexed
thereto (hercinafter collectively called the "FEquipment") and
which Eguipment is also more particularly described in
Schedule "A" annexed hercto, all upon and subjcc: to the terms
and conditions therein contaired;

AND WHEREAS pursuvant to the provisions of the Manu-
facturing Agrecment, title to cach unit of Equipment (herein-
after sowmotimes collectively called "Units"  and individually
called "uUnit®) Lls to be vested in the Vendor as trustee upon
delivery thercofl to be held and retained by the Vendor upon
the trusts sct forth in a certain FEquipment Loan Trust Declarva-

tion datod as o thoe day of November, 1971 (hoyvoeinafter




ment,

2. EXCTUSION OF UHITS OF FOULMIANT.  Any Unit of the Bquip-
moent not delivered and accepted prior to Jarwvary 1, 1972
pursuant to the provisions of the Mnnufacturinq Agrecment or
any Unit which prior to Januarv 1, 1972 shall have suffered

a Casualty Occurrence and shall not have been replaced in
accordance with the provisions of paragraph 6 of the Lease or
the equivalent provisions of any Substituted Lease, shall be
crcluded from this Agreement and not included ir the term
"Equipment" as used in this Agreement. Any such units so
excluded are hereinafter called the "Exclucded Units".

3. BASE PRICE. The base price of each unit of the Egquipment
(hereinafter called "a Unit of Eguipment™ or a "Unit") inclus-
ive of Federal Sales Taxes stated in Canadian dollars is set
forth in Schedule "A" annexed hereto and is therein and herein-
after called the "Unit Cost".

4, PURCHASYE PRICE. The purchase price of the Equipment

(hereinafter called the "Purchase Price") shall be an amount
which is equal to the aggregate of:
(a) an amount equalAto 20¢% ofvthe hggregate Cost of
- the Equipment specified in Schedule "A" annexed
hereto subject to such decrease as shall result
.- from the deduction therefrom of the Unit Cost of
the Excluded Units, if any, which amouat, subiect
to adjustment as aforesaid, is hereinafter called
the "Down Paynent"; and
(b) an amouﬁtﬂoqual to the aggregate principal amount
of 8.80% CN bquipment Loan Certificates, Canadian
Series A, issucd in definitive form by the Vendor
as trustec under the provisions of the Trust
Declaration not to oxcceed in aggregate principal
amount the sum of $4,227,000.00 (hercinafter
called the "bBualance of the Purchaxé Price").

5. REMNTAL ASS! The Purchascer hercby irrevocably

appoints the Vendor and its successors as trustee under the




Trust Declaration as its agent to receive all rorts and pay-
ments receivable by ox payable to the Vendor as lessoce under
the Leasce or any Substituted Leasce which were duly assigned

to the Purchascer under the Rent Assignment.

6. PAYMENT OF PURCIHAGE PRICE. The Purchaser hoereby acknow-

ledges itself to be indebted to the Vendor in the amount of

and hereby promises to pay to or to the order of the Vendor

at such place as the Vendor may designate, the Purchase Price,

in the following manner:

(a) on each "Cloging Date" with respect fo each "Group
of the LEquipment", all as more particu.larly defined
and determined under and subject to the provisions
of the Manufacturing Agreement, an amount ccqual to
20% of the Unit Cost of each Unit comprised in such
Group of Equipment which in the aggregate shall
not exceced the Down Payment; and
(b) with respect to the payment by thHe Purchaser to the

Vendor of the Balance of the Purchase Price, the
Vendor is hereby authorized and directed to retain
and apply the renﬁs together with intecrest on overdue
rent received under the Rent Assignment upon the date
of the receipt thcieof by the Vendor from the Lessece
from time to time under the provisions of paragraph 2
of the Lease or the eqguivalent provisicns of any Substi-
tuted Leasc, on account of the payment of the Balance
of the Purchase Price as more particularly provided in
Section 4.05 of the Trust Declaration together with
interest on the Balance of the Purchase Price and inter-
est,on overdue intercst thereon until the respective
maturities of the said £.80% CN Bguipment Loan Certifi-
cates, Canadian Serics A referred to in subparagraph (b)
of paragraph 4 hercof, vayable as more sarticularly
provided in Scction 4.05 of the Trust Declaration, it
being agreed that the Purchascer shall not have any right

to prevay any portion of the Balance of the Purchase

Prico.




It is agreed that the obligation of the Purchascer o
pay to the Vendor any amount of the Down Payment on a Closing
Date as hereinhefore provided in this paragraph with respoct
to any Group of Equipment, is specifically subject to the
contemporaneous fulfillment of the following conditions:

(a) the Vendor shall have paid or caused to have been
paid to the Manufacturer an amount cqual to 80% of

the Aggregate Cost of such Group of Equipment;

(b) the Lessce shall have paid or caused to be paid to
the Manufacturer such amount of the Purchase Price
for such Group of Rguipment (as more particularly
defined in the Manufacturing Agreement) as shall be

in excess of the Aggregate Cost thereof;

(c) the delivery to the Purchaser of a duplicate copy
of the acknowledgment of the Manufacturcr of receipt
of the entirce Purchase Price for such CGroup of Lguip-
ment and of the Certificate of Acceptarce, invoice
and bill of sale relating thereto provided for in the

Manufacturing Agreencnt;

(@) the delivery to the Purchaser by the Lessee of the

opinion required by paragraph 13 of the Leasc;

(e} an opinion or opinions of Counsel to the effect
-~ that the Lecasc and Trust Declaration have been duly
deposited in the Office of the Registrar General of
Canada and duly filed and recorded with the Interstate

Commerce Commission of the United States of America.

7. TITLE TO TS BQUIPMENT. The Vendor shall and doces hereby

retain title to and ownership of the Lguipment until the Pur-
chaser shall have made payment of the Purchase Price hereunder
énd shall have kept and pexrformed all its agreements herein
contained, notwithstanding the delivery of the Iguipnent to

and the possession and use thercof by the Company or the Lessce

as herein provided.  Any and all additions to tho Pguipment

and any and afl replacenents ol the Bquipment and of parts




thercof shall constitule accessions to the Bguipment {(except
such as can be removed without damage to and without impaliring
the originally intended function or usce of the Lijuipment, in-
cluding, without limitation, stakes which have been added to
the Iguipment by the Lessce), and shall be subjeczt to all the
terms and conditicons of this Agrecement qnd included in the
term "BEquipment" as used in this Agreement.

Excent as otherwise specificallyv provided in paragraph
8 hereof, when and only when the Vendor shall have been paid the
full amount of the Purchase Price of all the Equipment and all
other payments as herein provided, and all the Purchaser's
obligations herein contained shall have been performed, absolute
right to the possession of (subject to the Lease or any Substi-
tuted Lease), title to and ownership of the Equiosment shall pass
to and vest in the Purchaser without further transfer or action
on the part of the Vendor, ecxcept that the Vendor, if reguested
by the Purchaser, will cxecute appropriate instruments confirming
such passage to the Purchaser of title to and ownership of the
Equipment frece of all liens, security interests and other en-
cumbrances created or retained herchy or by the Trust Declaration
and deliver such instruments to the Purchaser at its address
specified in paragraph 15 hereof and will execute in the same
manncr and deliver at the same ploce, for filing, rccording or
depositing in all necessary public offices, such instrument or
instrum;nts in writing as may be neccssary or appropriate in
order then to make clear upon the public records the title of
the Purchaser to the Eguipment, and will pay to :he Purchaser
such remaining portion, if any, of the moneys paid to or received
by the Vendor pursuant to the provisions of the Trust Declaration
to which the Purchascr is entitled as more particularly provided
therein.

ALY OCCURRENCE. In the cevent of a Casualty Occur-

rence as more particularly defined in paragraph 6 of the Leasc
(or the equivalent provisions of any Substituted Leasce

referred to in paragraph 11 hercof) wilh respect to any Unit

of the Bguipment during the term thereof or until such Unidt




shall have been relurncd in the monner provided ia paragraph 12
of the Leasce (or the cquivalent provisions of any Substituted

Lease referred to in paragraph 11 hercof) any Unit of Equipment

provided by the I
to the Casualty Occurrcnce (hercinafter called the "Substituted
Eguipment") shall thefoupon be and become part of the IEguipment
hereunder and be subject to all of the provisions hereof and
the Vendor and the Purchascr shall execute and deliver a
Purchase Supplement referrced to in paragraph 18 hereof for the
purpose of assuring and confirming same. Any payment received
by the Vendor from the Lessee pursuant to the provisions of
paragraph 6 of the Leasec (or the eqguivalent provisions of any
Substitutced Lease referred to in paragraph 11 hercof) in lieu
of the replacement by the Lessee of the Unit subject to the
Casualty Occurrence, shall be distributed by the Vendor in the
manner provided in Section 5.03 of the Trust Declaration.

9. ASSTGHMIENTS . The Purchaser will not assign or transfer

its rights under this Agrccment or transfer the right to posses-
sion of any Unit of the Equipment unless such assignment is made
expresély subject to the Leasc or any Substituted Lease and to
the rights of the holders of Loan Certificates under the Trust
Declaration, and contemporaneously therewith the Purchaser shall
have assigned to any assignce or transferce therensf all of its
right, ?%tlc and intercest under the Rent Assignmeat, provided,

however, that any such assignments aforesaid shall be subject

to the prior written conscnt of not less than 66-2/3% in princi-

pal amount of the Loan Certificat

s then outstanding, who shall
have notified the Vendor and Purchaser in writing of their
consent to any such assignments.

10. DI

L In the event that any once or more of the follow-
ing event:: of default shall occur and be continuing, namely:
(a) an Lvent of Default (as more pavticularly defined
in the Lease) shall occur under the Lease; or

(L) an cvent of default under any Substituted Lease

subscaguently entered into in accordancoe with




Section 6.03 of tha Trusgt Doeclaration shall occur;

or

(¢) the Purchaser shall Fail to pay or causce to be paid

to the Vendor in full any sum payable by the pur-

chaser hercin and such default shall continue for
ten (10) days,
then at any time after the occurrence of such an évent of
default the Vendor may, subject to the provisions of para-
graph 11 hereof:

(1)  upon written notice to the Purchasecr and upcn
compliance with any legal requirements then in force and
applicable to such action by the Vendor, declare (herein-
after called a "Declaration of Default") the entire unpaid
Balance of the Purchase Price of the Equipment, together
with the interest thereon then accrued ana unpaid,
immediately due and payable, without further demand,
and thercafter the aggregate of the unpaid Balance of
such Purchase Price and such interest shall bear interest
from the date of such declaration at the rate of 8.80%
per annum ard the Vendor shall thereupon he entitleg to
recover judgment for the entire unpaid Balaﬁéc of the
Purchase Price of the Equipnent so payable, with interest
as aforesaid, and to collect such judgment out of any
property of the Purchasecr.

The Vendor Iay waive any such event of default and
1ts conseqguences and rescind any bDeclaration of Default
by notice to the Purchaser in Wwriting to that effect,
and thercupon the respective rights of the parties shall
be as they yould have been if no such default had existed
and no Declaration of Default had been made. Notwith-
standing the provisions of this paragraph, it is expressly
understood and agrced by the Purchaser that time is of
the essence of this Agrcement and that no such waiver or
rescission shall cxtend to or affect any other or subse-

quent default or impair any rights or romedics consoequent

therceon; o




(ii)  at any time duaring a beclaration of Delault,
upon such further notice, if any, as may be rcequired for
compliance with any mandatory requircements of law thon
in force and applicable to the action to be taken by the
Vendor, with or without the retaking of possession there-
of, at its elecction may scll the Equipment, or any Unit
thereof, free from any and all claims of the Purchaser,
or of any other party claiming by, through or under the
Purchaser, at law or in equity, at bublic or private
sale and with or without advertisement as the Vendor
may deternmine; provided, however, that if prior to such
sale or prior to the making of a contract for such sale,
the Purchaser should tender full payment of the entire
indebtedness in respect of the Balance of the Purchase
Pricc of the Equipment, together with interest thereon
accrued and unpaid and all other payments due under this
Agreement as well as expenses of the Vendor in retaking,
holding and preparing the Equipment for disposition and
arrangement for the sale and the Vendor's reascnable legal
fees and disbursements, then in such event absolute
right to the posscssion of (subject to the Lease and any
Substituted Lease), title to and ownership o7 the Equipment
shall pass to and vest in the Purchaser. The proceeds of
such sale, or of any leasc or other disposit.on of the
Equipment as provided hereunder, less reasonable legal feecs
and disbursements and any other expenses incurred by the
Vendor in taking possession of, removing, storing and so
disposing of the Equipment, shall be credited against the
amount duc to the Vendor under the provisions of this Agree-
ment,

Any salce hercunder may e held or conducted at such
place or places and at such time or times as the Vendor
may specify, in onc lot and as an cntiroﬁy, or in scparate
lots and without the necessity of gathering at the place

of sale the property to be sold, and in general in such

manner as the Vendor may detoemine; provided, howover,
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thalt the Porchaser shall be grven written notice of snch‘
sale as provided hercinabove.  The Vendor may bid for
and become the purchaser of the Fguipment, or any Unit
thereof, so offerced for sale without accquntcbility to
the Purchascr (oxcept to the extent of surplus money
recaived as hercinafter provided in this par;qraph), and
in payment of the Purchasce Price therefor the Vendor
shall be entitled to have crecdited on account thercof
all sums duc to the Vendor from the Purchaser hereunder.
Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to cvery other
power and remady hereby specifically given or now or
hercafter existing at law or in equity, and cach and
every powver and remedy may be exercised from time to
time and sinultaneously and as often and in such order
as may be deemed cxpedient by the Vendor. All such
powers and remedices shall be cumulative, and the exercise
of one shall not be decmed a waiver of the right to
exercise any other or others. No delay, except where
time limits are expressly herein provided, or omission
of the Vendor in the excrcise of any such power or
remedy and no renewal or extension of any payments due
hereunder shall impair any such power or remedy ox shall

ued to be a walver of any default or an acquies-

be cons
cence therecin.

All sums of money realized by the Vendor under the
remedics hercin provided shall be applied (i) to the
payment of the expenses and liabilitics of the Vendoxr
herein undertaken to be paid; (ii) to the payment of
interest including intercst on overduc interest on the
unpaid Balance of the Purchasc Price of the Cgquinment
accrucd and unpaid and (iii) to the payment of the unpaid
Purchase Price of the Iguipment. If, after aoplying as

aforesaid all sums of money realized by the vondor, thore

shall yemain oy amount due to it under thoe provisions
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of Lhis Agrecement, the Purchaser shall pay the amount of
such deficiency to the Vendor uvon dewmand, and, if the
Purchascer shall fail to pay the full deficiency, the
Vendor may bring suit therefor and shall . be entitled to
recover a judgment therefor against the Purchascr. If,
after applying as aforesaid all sums recalized by the
Vendor, there shall remain a surplus in the possession
of the Vendor, such surplus shall be paid to the Purchaser.
The Purchaser shall pay all reasonable expenses,
including reasonable legal fees and disbursements in-
curred by the Vendor in enforcing its remedies under
the terms of this Agreement. In the event that the
Vendor shall bring any suit to enforce any of its rights
hercunder and shall be entitled to judgment, then in
such suit the Vendor may recover reasonable expenses,
including reasonable legal fees and disbursements, and
the amount thereof shall be included in such judgment.
The forcgoing provisions of this paragraph are
subject in all respects to all mandatory reguirements

of law at the time in force and applicable thereto.

11. WATIVER OF DEFAULT; SUBSTITUTED LIASI. Notwithstand-
ing the brovisions of paragraph 10 hereof, if in the event
of any such default the Vendor shall have retaken possession
of the Units of BEquipment, the Purchaser shall have the right
(so long as the Vendor shall not, in the exercise of its
powers under this Agrecment, theretofore have sold such Units
or any thereof) to give notice to the Vendor and the holders
of Loan Certificates under the Trust Declaration of a proposed
new lessece which shall have cntered into a commitment with the
Purchascr (subject to the approval of the holders of ILoan
Certificates hereinafter provided for) to leasc from the Vendor

for a torm not less than the balance of the original term of

the Lease (and on terms and conditions substantially similar

to the terms and conditions of the Tease to be in effect during

such original term) such Units.  Fach such notice shall be
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accompanicd by a copy (in substantially final form) of the pro-
posced new lease (hereinafter called the "sSubstituted Lease").
Upon reccipt of such notice by it, the Vendor shall
thereupon suspend for a period of sixty (60) days any action
then taken or contemplated by it for the sale or other dis-
position of the Units of which it shall have retaken possession
and if within such sixty (60) day period the holders of not
less than 66-2/3% in principal amount of the Loan Certificates
then outstanding shall have notificd the Vendor in writing of
their consent to the Subctituted Lease, thc Vendcer shall execute
and deliver upon the written reguest of the Purchaser, all such

documents as it is adviscd by Counsel are necessary and requi-

site for the purposes of the Substituted Lease and upon payment to

the holders of the Loan Certificates of all amounts (including

interest on overdue intercst) which would have been due on

the Loan Certificates had the respective naturities thereof
not been accelerated under the provisions of the Trust Declar-
ation, there shall no longer be any default under this Agree-
ment and the respcective maturities of the Loan Certificates
shall be dcemed not to have becen accelerated and the Vendor
may execute and deliver all such docwnents as it is advised

by Counsel are nccessary and requisite for the purposes of
cancelling the acceleration of the unpaid Balance of the
Purchase Price.

12. APPLICABLY LAWS. Any provision of this Agreement pro-
hibited: by any applicable law of any jurisdiction shall as to
such jurisdiction be ineffective, without modifying the re-
maining provisions of this Agreement. Where, however, the
conflicting provisions of any applicable law of any jurisdic-
tion may be waived, they ave hereby waived by the Purchaser to
the full eoxtent permitted by law, to the end that this Agrce-
ment shall be deomed to be a conditional salce and enforced as
such.

13. EXTEMOSTON NOT A WATVER, Any cextension of time for pay-

nment hercunder or other indulgence duly granted to the Pur-

chaser ahall not olherwise alteor or atfcet the Vendor's rights




or the obligaltions of the pPurchaser hercunder.  “he vendor's
accepltance of any payment after it shall have become duc herco-
under shall not be deemed to alter or affect the Purchaser's
obligations or the Vendor's rights horcunder with respect to
any subsecquent payments or defaults therein.

14. RECORDING. Prior to the delivery and acccptance of

any Unit of the Equipment, the Purchaser will cause this
Agreement and any supplements hercto in cach casc (i) to be
filed, registered, recorded or deposited and réfiled, re-
registered, rerecorded or redeposited, with the Interstate
Commerce Commission in accordance with Section 20c of the
Intcrstate Cormerce Act, (ii) to be deposited in the office

of the Degistrar General of Canada (and will cause the
required notice of such deposit forthwith thercafter to be
publishied in The Canada Gazctte) in accordance with Section 86
of the Railway Act of Canada (1970-RSC), and (iii) to be filed
in thé office of the Minister of Financial and Ccmmercial
Affairs of the Province of Ontario, Canada. The Purchaser
will, from time to time, do-and perform any other act and will
execute, acknowledge, deliver and file, register, deposit and
record (and will refile, reregister, rerecord or redeposit
whenever reguired) any and all further instruments reqguired by
law or reasonably reguested by the Vendor for the purpose of
proper protcction in the United States and the Province of
Ontario, Canada, to the salisfaction of the Vendor and 1its
counsel, of its title to and.ownership of the Equipnent and its
rights under this Agreement or for the purpose of carrying out
the intention of this Agreement and any assignment hercof.

The Purchaser will promptly furnish to the Vendor evidences of
such filing, registering, depositing or recording and of such
publication of noticc of such deposit and an opinion or opinions
of counscl with respect thercto, cach satisfactory to the
Vendor and itts counscl.

15. NOTICH . Any notice hercunder to any party designatoed

below shall bhe decmed to bo properly scerved if delivered or

maitled Lo it at its chicot place of business at the follow ing




specificd addrassos:

(a) the Purchascer: 625 Church Strcet, Toronto 5,
Ontario.
(b) the Vendor: 366 Bay Street, Toronto 105,
Ontario.
Attention:

Trust Officer

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreemrent.

16. EFrpCT AND MODIPTICATION OF AGRERMENT. This Agreement

and the Annecxes hercto exclusively and completely state the

{‘
i

rights and agresements of the Vendor and the Purchaser with
respect to the Equipment and supersede all other agreements,
oral or written, with respect to the Egquipment. No variation
of this Agreemcent and no waiver of any of its prcvisions or
conditions shall be valid unless in writing and duly executed

on behalf of the Vendor and the Purchaser.

17. . LAW GOVERNTNG. The terms of this Agreement and all

rights and obligations hercundcer shall be governed by the
laws of the Province of Ontario; provided, however, that the
partiés shall be entitled to all rights conferrcd by Scction
20c of the Interstate Commerce Act, the applicablo recording
laws of Canada and of the Provinces and Territories thereof
and such additional rights arising out of the filing, record-
ing, registering or depositing hereof and of any assignment
hereof and out of the marking on the Equipment as shall be
conferred by the laws of the several jurisdictions in which
the BEguipment may be located and in which this Agrcement or
any assignment hercof shall be filed, recorded, registered or
deposited.

18. PUJ~3CHJ\S!J_

SUPDTIN FForthwith upon the exccution and

delivery <_>f any Leasce Schoedule pursuant to paragraph 1 of the
Leasc or upon the delivery of any Substituted Equipment, the
Vendor and the Purchascr shall exccule a Purchase sSupnlenent
making any Unit described in such Tease Schedule or such Sub-

stituted Bguipment, as the case may bo, subjoect to the toerms

and condit ions of thra Agrecment .,




SO PRV

DECLARAYITON . The Purchaser will pay to the Vendor as Trusteco
under the Trust Doeclaration from time to time rcasonable

remuncration for its services thercunder and will pay or

reinhburse the Tru:

upon its request for all reasonable
expenses, disbursements and advances incurred or made by the
Trustec in the administration or execution of thc frusts thereby
created (including the recasonable compensation and the dis~
bursements of its counsel and all other advisers and assistants

in its employ), both before any default thereunder

and thercafter until all duties of the Trustee urder the trusts

thercof shall be finally and fully performed, except any such

expense, disbursement or advance as may arise from its necgli-
gence or bad faitbh.

20. PURCIHASIR'S SUCCLESSORS. Any corporation into which the
ORo Y I

Purchascr may be merged or converted or with which it may be
consolidated or amalgamated, or any corporation resulting from
any merger or amalgamation or consolidation to which the Pur-
chascr shall be a party, or any corporation to which the under-
taking and assets of the Purchaser shall have becn transferred
as an entirety or substantially as ah entirety, chall be the
successor of the Purchascr hereunder, without the excecution or
filing of any paper or any further act on the part of any of
the parties hereto, anything to the contrary notwithstanding.
21. This Agrcement shall subject to the provisions hereof,
enure to the henefit of and be binding upon the partics hereto
and their respective successors and assigns.

22. BEXECUTION. This Agreement may be cxecuted in any number
of counterparts, ecach of which when so executed shall be

deemed to be an original, and such counterparts togcther shall
constitute but one and the same contract, which shall be
sufficiently cvidenced by any such original counterpart.
Although this Agrecment is dated as of ' , 1971,

for convenicnce, the actual date or dates of cexcecution hoeroof

by the parties hercto is or are, respectively, the date or




dates stated in the acknowledoments hereto annexoed.

IN WITNESS WIEREON, the partics hereto have caused
this instrument to be executed in their respective corporate
names by their officers or officials thereunto duly authorized,
and their respective corporate seals to be hercunto af fixed

and duly attested, all as of the date first above written.
A

GUARANTY TRUST COMPANY OF CANADA

Per:

DERS GROUP LIMITED

Per:
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THIS INDENTURE dated ags of this day of '

1971.

BETWLIEIN:

GUARANTY TRUST COMPANY OI' CANADA,

a corporaiion duly incorporated
under the laws of Canada, as Trustee
under an Eguipment Loan Trust
Declaration dated as of the day
of , 1971,

(hereinafter called "Guaranty Trust")
OF THE FIRST PART
- and -
TRADERS GROUP? LIMITED, a corpora-tion

duly incorporated under the laws of
Canada,

(hereinafter called "Traders")

OF ‘'HE SECOND PART

WHEREAS pursuant to the provisions of an Agreement
made as of the day of , 1971 between Marine
Indu%trwou Limited, Guaranty Trust and Canadian National
Railway Company (hercinafter called "Canadian Nawtional") (which
Agreecncnt is herecinafter called "the Manufacturing Agreement"),
Marine Industries Limited agreed to construct and sell and
Canadian National agreced to purchase certain railroad equipment
more particularly described in Schedule "A" annexed thercto
(hercinafter called "the Equipment") upon the terms and condi-
tions thercin containcd;

AND WHEREAS pursuant to the provisions of the Mani-
facturing Agrecment, title to each unit of Eguipwment (herein-
after Somcti;cs collectively called "Units" and individually
called "Unit") is to be vested in Guaranty Trust as trustee
upon delivery thercof to be held and retained by Guaranty Trust
upon the trusts sct forth in a certain Igquipment Loan Trust
Declaration dated as of the day of Novewmbe:r , 1971

(hereinafter called the "Trust Declaration") in Ffavour of the

holders of the Loan Certilicates as more particularvly defined




in the Trust Doeclaration;

AND WHERIAS Guaranty Trust has cntered into a Lease
of the Fquipment dated the day of November , 1971 (here-
inafter called "the Lease") as Lessor with Canadian National
Railway Company (hereinafter called the "Lessce"' as Lessce;

AND WHEREAS Traders has pursuant to the provisions
of Section 8.02 of the Trust Declaration duly reguested
Guaranty Trust to assign to it certain of the rights of Guaranty
Trust under the Lease as hereinafter appearing;

AND WHEREAS Guaranty Trust as Vendor thereunder has
agreed to sell and Traders as Purchaser thereunder has agreed
to purchase and pay for the Equipment upon and sabject to the
terms and conditions set forth in a certain Conditional Sale
Agrecement dated the day of November , 1971 (hereinafter
called the "Conditional Sale Agreement");

NOW THEREFORE THIS INDENTUPE WITNESSETH that in con-
sideration of the premiscs and the sum of Two ($2.00) dollars
now paid by Traders to Guaranty Trust (the receipt whereof by
Guaranty Trust is hereby acknowledged), the parties hereto
agree as follows:

1. © Guaranty Trust hereby assigns, transfers and sets
over unto Traders, subject to the rights of the said holders of
Loan Certificates under the provisions of the Trust Declaration
and subﬁocﬁ to the provisions of Article Six thereof, the right
to rececive and collect all rents and other moneys payable to
or receivable by Guaranty Trust under or pursuant to the pro-
visions of the Leasc and of any substituted lease entered into
pursuant to Section 6.03 of the Trust Declaraticn (other than

p
Casualty Payments receivable by Guaranty Trust pursuant to

paragraph 6 of the Leasc or the equivalent provisions of any

new or substituted lease entered into pursuant to Scction 6.03
of the Trust Declaration) whether as rent, indennity, liguidated
damagces or othoerwisc.

2. when Guaranty Trust as Vendor under the Conditional

Sale Agreement shall have been paid the full amount of the




Purchase Price (as thercin defined) of all the Fouipment and
other payments as therein provided wherecupon abscolute title
to and property in the bquipment Shqll pass to Traders as
Purchascr, as more particularly provided in paragraph 7 of
the Conditional Sale Agrcement, Guaranty Trust skall upon the
request of Traders, cxecute appropriate instruments providing
for the absolute assignment and transfer to Traders of all of
the right, title and interest of Guaranty Trust as Lessor in
and to the Lease or any new or substituted lease entered into
pursuant to the provisions of Section 6.03 of the Trust Declar-
ation together with all rights, powers, privileges and other

benefits of Guaranty Trust as the Lessor thereunder and the

right to ‘e all waivers and agreements, to give all notices,
consents and releascs, to take all action upon the happening

of an Bvent of Default thereunder and all other things whatsoc-
ever which Guaranty Trust as Lessor thereunder is or may become
entitled to thereunder.

3. Guaranty Trust shall and will from time to time and

at all times hereafter and shall also cause its siccessors as
trustee under the Trust Declaration from time to time and at

all times hereafter, to make, do and exccute or causc or procure
to be madé, done and executed, all such further acts, deeds and
assurances as shall be satisfactory to counsel for Traders for
the morc effectually assigning and assuring the assignments

made or to be made hereby and the provisions hercof unto Traders,
its successors and assigns, in manner aforcsaid, and according
to the tfuo intent and meaning of these presents, and CGuaranty
Trust shall and will from time to time and at all times here-
after and shall also cause its successors as trustece under the
Trust Declaration from time to time and at all times hercafter,
to make, do and exccute or causce or procure to be made, done and
exccuted, all acts, deeds and assurances as shall bo satisfactory
to counscl for Traders for the purpose of effectuclly assigning
to Tradcers such rights as hereinbofore specificd of Guaranty

Trust and its successors as trusbtoe undoer the Trust beclaration

arising under any new or substituted lease of the Lguipnent




entered into pursuant to the provisions of Secticn 6.03 of the
Trust Declaration.

4, Any corporation into which Traders may be merged or
converted or with which it may be consolidated or amalgamated,

Or any corporation resulting from any merger or amalgamation or
consolidation to which Traders shall be a party, or any corpora-
tion to which the undertaking and asscts of Traders shall have
been transferred as an entirety or substantially as an entirety,
shall be the successor of Traders hereunder, without the execg—
tion or filing of any paper or any further act on the part of any
of the parties hereto, anything herein to the contrary notwith-
standing.

5. All right, title and intercst of Traders under the
provisions of this Agreement and all bencfits and advantages
hereunder shall only be assignable by Traders to a permitted
assignee of Traders as Purchaser in accordance wi-h the provisions
of pafagraph 9 of the Conditional Sale Agreement.

6. The provisions of this Agreement shall, subject to the
prcvi:i::: ¢ paragraph 5 hereof, be binding upon and shall

enure to the benefit of the parties hereto and their respective

successors and assigns.

IN WITNESS WHEREOF the said parties have hereunto set

their hands and seals.

GUARANTY TRUST COMPANY OF CANADA

Per: ‘/éé

—_—
AUTHORIZED O¥FICER

- e
TRADERS GROUP LIMITED

Per:




vii

PROVINCE OF QUEBEC )

CITY OF MONTREAL )

on this I¥f day of November, 1971,
before me personally appeared 4. RUMST (ON¢ "
to me personally known, who, being by me duly sworn,
says that he is G£ninfe MANAGEA  of GUARANTY TRUST
COMPANY OF CANADA, that the seal affixed to the
foregoing instrument is the corporate seal of the said
corporatigp, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of

said corporation.

(Notarial Seal)
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