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Re: Section 20c Filing: Vﬁéé&pment Trust Agreemert da¥ed
as of September, 1978, by and between North ARerisan

Car Corporatiori ("North American") and Crockér
National Bank, As Trustee.

Dear Mr. Secretary:

Enclosed for recording .under Section 20c of the Interstate
Commerce Act are five executed counterparts of the Equipment
Trust Agreement ("Agreement") dated as of September 25, 1978,
by and between North American and Crocker National Bank, as

Trustee ("Trustee"), 611 West qixth Street, Los Angeles,
California 90017. )

Under the Agreement, North American leases the equipment described
therein from the Trustee in accordance therewith and assigns to
the Trustee as security for North American's obligation under

the Agreement all amounts due and payable under any sublease of
the Equipment or any guaranty thereof.

Also enclosed is a check, payable to the Interstate Commerce

Commission in the amount of $50 as the recording fee for the
Agreement.

/M ) [,

Pursuant to the Commission's rules and regulations for the
recording of certain documents under Section 20c of the Interstate
Commerce Act, you are hereby requested to duly file two of the
enclosed counterparts for recording in your-office and to return
the remaining counterparts, together with the Secretary's
Certificate of Recording, to the messenger making this delivery.

If you have any questions, please contact me.

Ve

Eruly yours,

ames M. Gilles
Attorney
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James M. Gillespie,Atty /
North American Car Corp&lyration
222 South Riverside Plaza
Chicago, Illinois 60606

4 Dear-v Sir:

The enclosed document(s) was recorded pursuant to the
.provisidns ‘of Section'20(c) of the InterstaneCo,mrherce Act,
49 U.S.C. 20(c), on at 3:25Pm |

9/27/78
and assigned recordation number(s) 9718

Since yours,

2ol

H.G. Homme, ]Jr.,
Acting Secretary

Encl osure(s)'
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EQUIPMENT TRUST AGREEMENT (hereinafter called the “Trust Agreement”) dated
as of September 25, 1978, by and between CROCKER NATIONAL BANK, a national banking asso-
ciation duly organized and existing under the laws of the United States of America, as Trustee
(hereinafter called the “Trustee’”), and NORTH AMERICAN CAR CORPORATION, a corporation
duly organized and existing under the laws of the State of Delaware (hereinafter called the
“Company”).

WHEREAS, the Company has agreed to cause to be sold, transferred and delivered to the
Trustee the railroad equipment described in Attachment A and Attachment B hereto; and

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

WHEREAS, North American Car Corporation Equipment Trust Certificates, Second 1978
Series (hereinafter called the “Trust Certificates”), are to be issued and sold from time to
time in an aggregate principal amount not exceeding $63,000,000, and the net proceeds of

- such sale together with such other cash, if any, as may be required to be deposited by the

Company as hereinafter provided are to constitute a fund equal to the aggregate principal
amount of Trust Certificates so issued and sold from time to time, to be known as NORTH
AMERICAN CAR CORPORATION EQUIPMENT TRUST, SECOND 1978 SERIES, to be applied by the
Trustee as hereinafter provided; and

WHEREAS, the texts of the Trust Certificates and the guaranty to be endorsed on the Trust
Certificates by the Company are to be substantially in the following forms, respectively:

[(FORM OF TRUST CERTIFICATE]

No. R. : ,19....

<R

NORTH AMERICAN CAR CORPORATION

EQUIPMENT TRUST CERTIFICATES,
SECOND 1978 SERIES

Interest at the Rate of 934, % Per Annum
Due December 15, 1998

Crocker National Bank, Trustee

CROCKER NATIONAL BANK, Trustee under an Equipment Trust Agreement (hereinafter
called the “Trust Agreement”) dated as of September 25, 1978, between Crocker National
Bank, Trustee (hereinafter called the “Trustee”), and North American Car Corporation, here-
by certifies that

, or registered
assigns, is entitled to an interest of $ principal amount in North
American Car Corporation Equipment Trust, Second 1978 Series, due December 15, 1998, and
to interest thereon at the rate of 934 % per annum (computed on the basis of a 30-day month,




360-day year), from the date hereof until the principal amount hereof shall be paid (whether
at stated maturity or at a date fixed for a sinking fund payment or by declaration or other-
wise), payable on June 15 and December 15 of each year icommencing with the June 15 or
December 15 next succeeding the date hereof, with interest on any overdue principal and
interest, to the éxtent legally enforceable, at the rate of 1034 % per annum; principal and
interest being payable to the registered holder hereof at the Los Angeles corporate trust office
of the Trustee, which ‘at the date hereof is located at 611 West Sixth Street, Los Angeles,
California 90017, in su¢h coin or currency of the United States of America as, at the time of
payment, shall be legal tender for the payment of public and private debts. The first interest paid
on this Trust Certificate will include payment for the date hereof. Subject to the.provisions of
the Trust Agreement, payment of interest may be made by check mailed to the address of the
person entitled thereto as such address shall appear on the registry books of the Trustee or
by such other means as are permitted under the Trust Agreement. Said principal and interest
are payable, however, only from and out of rentals, when and as received by the Trustee, under
the Trust Agreement, and from and out of such moneys received by the Trustee as may be
applicable thereto under the terms of the Trust Agreement:

This Trust Certificate is one of an issue of certificates, limited in aggregate principal
amount to $63,000,000, all issued or to be issued under the Trust Agreement under which the
cars therein called “Trust Equipment” (or Deposited Cash in lieu thereof, as provided in the
Trust Agreement). are held by the Trustee in trust for the equal benefit of the holders of the
interests represented by such certificates, to which Trust Agreement, filed with the Trustee,
reference is hereby made for a further statement of the rights of the holder hereof and the
rights and obligations of North American Car Corporatiqn‘a‘hd of the Trustee.

As a sinking fund for the Trust Certificates, the Trust Agreement provides for the pay-
ment by the Company to the Trustee, on or before December 15 in each year, commencing
December 15, 1979, and'continuing to and including December 15, 1997, of additional rental
in an amount sufficient to redeem 5% of the aggregate original principal amount of Trust
Certificates in each such year. T

. This Trust Certificate is transferable only by the registered holder hereof in person or by
attorney duly authorized in writing on registration books to be kept for that purpose at the
corporate trust office of the Trustee in Los Angeles, California, upon surrender and cancella-
tion of this Trust Certificate, and thereupon a new Trust Certificate or Certificates in an aggre-
gate principal amount equal to the unpaid principal amount.of this Trust Certificate, of like
maturity and bearing a like rate of interest, will be issued to the transferee in exchange there-
for, in the manner provided in the Trust Agreement. ey <0

’In case of default in the performance or observance of any of the covenants of North
American Car Corporation contained in the Trust Agreement, the principal amount represented

by this certificate may become or be declared due and payable in the manner and with the effect
provided in the Trust Agreement. ‘

The provisions of this Trust Certificate, and all the right:‘s and obligations hereunder, are
governed by and construed in accordance with the laws of the State of Illinois. .
» g

IN WITNESS WHEREOF, the Trustee has caused this Trust Certificate to be signed by one of
its Trust Officers or Assistant Trust Officers.

N CROCKER NATIONAL BANK,
' Trustee

By

" Trust Officer
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[FORM OF GUARANTY FOR TRUST CERTIFICATES]

GUARANTY

North American Car Corporation, for a valuable consideration, hereby unconditionally
guarantees to the registered holder of the within Trust Certificate the prompt payment of the
principal of said Trust Certificate, and of the interest thereon specified in said Trust Certificate,
with interest on any overdue principal and interest, to the extent legally enforceable, at the
rate of 1034 % per annum, all in accordance with the terms of said Trust Certificate and the
Equipment Trust Agreement referred to therein.

NORTH AMERICAN CAR CORFORATION

By

Vice President

WHEREAS, it is desired to secure to the holders of the Trust Certificates the payment of the
principal thereof (whether at stated maturity or at a date fixed for a sinking fund payment
or by declaration or otherwise), as hereinafter more particularly provided, with interest on
such principal amount, as hereinafter provided, payable semiannually on June 15 and December

15 in each year, and to evidence the rights of the holders of the Trust Certificates in substan-
tially the forms hereinbefore set forth;

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

ARTICLE I
DEFINITIONS

SECTION 1.01. Definitions. Unless the context otherwise specifies or requires, the terms
defined in this Article I shall, for all purposes of this Trust Agreement, have the meanings

herein specified, the following definitions to be equally applicable to both the singular and plural
forms of any of the terms herein defined.

AAR Value:

The term “AAR Value” shall mean the value of any unit of Equipment as determined in
accordance with the Code of Rules Governing the Condition of and Repairs to Freight and
Passenger Cars for the Interchange of Traffic, adopted by the Association of American Rail-

roads, Operation and Maintenance Department, Mechanical Division, as in effect at the time
in question.

Affiliate of the Company:

The term “Affiliate of the Company” shall mean any person directly or indirectly con-
trolling, controlled by, or under direct or indirect common control with, the Company. A
person shall be deemed to control a corporation, for the purpose of this definition, if such
person possesses, directly or indirectly, the power to direct or cause the direction of the man-

agement and policies of such corporation, whether through the ownership of voting securities,
by contract, or otherwise.

Application; Request:

The term “Application” or “Request” for the issuance and delivery of Trust Certificates or
for any action to be taken by the Trustee under any Section of this Trust Agreement, shall
mean an instrument in writing signed by the Chairman of the Board, the President or a Vice
President of the Company requesting such action under such Section of this Trust Agreement
and shall consist of, and shall not be deemed made or complete until the Trustee shall have
been furnished with, such resolutions, certificates, opinions, cash, property and other instru-
ments as are required by such Section to establish the right of the Company to take such action
by the Trustee, and the date of such Application or Request shall be deemed to be the date upon
which such application or request shall be so completed.

3



Attachment B Equipment:

The term “Attachment B Equipment” shall mean, at the date of determination, the Trust
Equipment described in Attachment B hereto, as amended from time to time after the date
of the First Closing through June 30, 1979.

Canadian Subsidiary:
The term. “Canadian Subsidiary” shall mean North American Car (Canada) Limited, an
Ontario Corporation.

Closing:

The term “Closing” shall have the meaning specified in section 3'of the Purchase
Agreements.

Company:

‘The term ‘;Compansr” shall mean North American Car Corporation, a Delaware corpo-
ration, and shall also include its successors and assigns.

vCorporate Trust Office:

The term “Corporate Trust Office’” shall mean the principal office of the Trustee in the City
of Los Angeles, County of Los Angeles, State of California, at which the corporate trust business
of the Trustee shall, at the time in question, be administered, which office is, at the date of
execution of this Trust Agreement, located at 611 West Sixth Street, Los Angeles, California
90017.

Corporation:

.. The term “corporation” shall also include voluntary associations, joint stock companies and
business trusts.

Cost:

The term “Cost”, (a) when used with respect to Equipment not built by the Company,
shall mean the actual cost thereof to the Company and, (b) in respect of Equipment built by
the Company, shall mean so-called “car-builder’s cost” including direct cost of labor and ma-
terial and overhead, but excluding any manufacturing profit.

Deposited Cash:

The term “Deposited Cash” shall mean the aggregate of (a) the proceeds from the sale of
the Trust Certificates deposited with the Trustee pursuant to Section 2.01 and, when required or
indicated by the context, any Investment Securities purchased by the use of such proceeds
pursuant to the provisions of Section 10.04, and (b) any sums restored to Deposited Cash from
rentals pursﬁant to Section 5.04 (a) (ii) and on deposit with the Trustee.

Depreciated Cost:

The tf:rm “Depreciated Cost” shall mean the Cost of the Equipment less an amount in
respect of each unit of the Equipment equal to depreciation, at the rate of 4% per year, for
each full year such unit has been in service.

Engineer’s Certificate:

The term “Engineer’s Certificate” shall mean a certificate signed by the Chairman of the
Board or the President or a Vice President of the Company, or by any other officer or employee
of the Company appointed by the Company and approved by the Trustee in the exercise of
reasonable care; provided, however, any Engineer’s Certificate required to be delivered here-
under shall be signed by an Independent Engineer if so requested in writing addressed to the
Company and the Trustee by holders of not less than 10% in aggregate principal amount of
the Trust Certificates then outstanding.

[&]



Equipment:

The term “Equipment” shall mean standard-gauge railroad equipment (other than locomo-
tive, passenger or work equipment) and, in addition, improvements to Trust Equipment re-
quired to be added pursuant to regulations or rules issued by the United States Department
of Transportation, The Association of American Railroads or other similar governmental or
non-governmental organizations having jurisdiction over the operation, safety or use of rail-
road equipment to qualify such units for operation in railroad service or interchange and which
have been and continue to be attached to Trust Equipment (any such improvements are herein
also referred to as the “Improvement Equipment” and the Improvement Equipment attached
to a single railroad freight car constitutes a “unit” of Improvement Equipment for purposes of
this Trust Agreement).

Event of Default:

The term “Event of Default” shall mean any event specified in Section 6.01, continued for
the period of time, if any, therein specified.

First Closing:

The term “First Closing” shall have the meaning specified in section 3 of the Purchase
Agreements.

Holder:

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

Independent Engineer:

The term “Independent Engineer” shall mean an engineer, appraiser or cther expert
appointed by the Company and approved by the Trustee in the exercise of reasonahle care, who
(a) is in fact independent, (b) does not have any substantial interest, direct or indirect, in the
Company or in any other obligor on the Trust Certificates or in any Affiliate of the Company or
any such other obligor, (¢) is not connected with the Company or any other obligor on the
Trust Certificates or any Affiliate of the Company or any such other obligor as an officer,
employee, promoter, underwriter, trustee, partner, director or person performing similar
functions and (d) is generally accepted as being qualified as to the matters with respect to
which such person is to certify or opine.

Investmeni Securities:

The term “Investment Securities” shall mean (a) bonds, notes or other direct obligations of
the United States of America or obligations for which the full faith and credit of the United
States is pledged to provide for the payment of the interest and principal with a maturity of
one year or less from the date of acquisition thereof, (b) certificates of deposit of or time
deposits with a maturity of one year or less in banks or trust companies incorporated and
doing business under the laws of the United States of America (including the Trustee) or one
of the states thereof, each of which has a capital and surplus aggregating at least
$100,000,000, and (c) commercial paper of any United States’ issuer with a maturity of one
year or less from the date of acquisition thereof and having, at the time of such investment,
the highest rating obtainable from either of Moody’s Investors Service, Inc. or Standard and
Poor’s Corporation or a successor to either of them.

Leases:

The term “Leases” shall mean all the present or future leases, subleases, bailments and
agreements to lease or bail all or any of the Trust Equipment made by the Company or any
Affiliate of the Company or any predecessor in title as lessor and all present or future agreements
whereby the Company, any Affiliate of the Company or any predecessor in title as owner gives
any other person a right to use any of the Trust Equipment and all revisions, alterations,
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modifications, amendments, changes, extensions, renewals, replacements or substitutions thereof
or therefor which may hereafter be effected or entered into, provided that, if any such leases or
other agreements relate to any Equipment which is not Trust Equipment, for all purposes hereof
the term ‘“Leases’ shall mean the rights, obligations and interests in and under such agreements
only to the extent that they relate to Trust Equipment and shall not include the rights, obligations
or interests in and under such agreements to the extent that they relate to such other Equipment.

Letter of Credit:

The term “Letter of Credit’” shall mean a clean, irrevocable and unconditional letter of credit
(enforceable irrespective of the bankruptey, insolvency or other financial condition of the
Company) issued to the Trustee as beneficiary thereof and physically delivered to the
Trustee in the ordinary course of business by a bank or trust company organized and doing
business under the laws of the United States of America or any state thereof having e
combined capital and surplus of at least $100,000,000 and expiring within one year of its issue.

Officers’ Certificate:

The term “Officers’ Certificate’” shall mean a certificate signed by the Chairman of the Board
or the President or any Vice President and by any other Vice President or the Treasurer or
any Assistant Treasurer or the Secretary or.any Assistant Secretary of the Company, provided
that at least one of the signatories shall be the President or a senior financial officer of the
Company.

Opinion of Counsel:

The term “Opinion of Counsel” shall mean an opinion in writing signed by legal counsel
who shall be satisfactory to the Trustee and who may, unless in a particular instance the Trustee
shall otherwise reasonably require, be an employee of or of counsel to the Company or, with
respect to matters of Canadian law, the Canadian Subsidiary. The acceptance by the Trustee
of, and its action on, an Opinion of Counsel, shall be sufficient evidence that such counsel is
satisfactory to the Trustee.

DPerson:

The term “person” shall mean and include an individual, a partnership, a corporation, a
trust, an unincorporated organization and a government or any department or agency thereof.

Purchase Agreements:

The term “Purchase Agreements” shall mean the respective Purchase Agreements dated
September 25, 1978 between the Company, on the one hand, and The Equitable Life Assurance
Society of the United States, Equitable Variable Life Insurance Company, Teachers Insurance
and Annuity Association of America, Connecticut Mutual Life Insurance Company, State
Treasurer of the State of Michigan, Custodian of Michigan Retirement Systems, The Mutual
Benefit Life Insurance Company, The Great-West Life Assurance Company, Sun Life Assurance
Company of Canada, Sun Life Assurance Company of Canada (U.S.), Monumental Life In-
surance Company, Volunteer State Life Insurance Company, Central Life Assurance Company,
Equitable Life Insurance Company of Iowa, Lutheran Mutual Life Insurance Company, Prov-
ident Mutual Life Insurance Company of Philadelphia, American Mutual Life Insurance
Company, Guarantee Mutual Life Company, Pan-American Life Insurance Company, Liberty
Life Insurance Company, United Fidelity Life Insurance Company and Berkshire Life Insurance
Company, severally, on the other hand.

Request: . :
The term “Request” shall have the meaning specified in the definition of “Application”.

Responsible Officer:

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

Second Closing:
The term “Second Closing” shall have the meaning specified in section 3 of the Purchase
Agreements.

Subsidiary; Significant:

The term “Subsidiary” shall mean any corporation a majority of the stock of which,
having ordinary voting power, is cwned by the Company, either directly or through one or
more Subsidiaries. The term “Significant” as applied to any Subsidiary shall mean any Sub-
gidiary other than a Subsidiary (a) which is organized and existing under the laws of any
jurisdiction other than the United States of America or a state thereof or the government of
Canada or a province thereof, and (b) which is not engaged in railroad car leasing.

Third Closing:
The term “Third Closing” shall have the meaning specified in section 8 of the Purchase
Agreements.

Trust Agreement: , '

The term “Trust Agreement” shall mean this Trust Agreement, as originally executed or
as the same may from time to time be supplemented, modified or amended by any supplemental
trust agreement entered into pursuant to the provisions hereof.

The term "éupplexnental trust agreement” or “trust agreement supplemental hereto” shall
mean any trust agreement hereafter duly authorized and entered into between the Company
and the Trustee in accordance with the provisions of this Trust Agreement.

All references herein to “Articles”, “Sections” and other subdivisions are to the corres-
ponding Articles, Sections or subdivisions of this Trust Agreement, and the words “herein”,
“hereof”, “hereunder” and other words of similar import refer to this Trust Agreement as a
whole and not to any particular Article, Section or subdivision hereof.

Trust Certificates: : :

The term “Trust Certificates” shall mean North American Car Corporation Equipment
Trust Certificates, Second 1978 Series, issued hereunder.

Trust Equipment:
The term “Trust Equipment” shall mean all Equipment at the time subject to the terms
of this Trust Agreement.

Trustee: .

The term “Trustee” shall mean Crocker National Bank, as trustee hereunder, or any
successor thereof in the trust hereunder, but not any additional trustee appointed hereunder,
unless otherwise provided in the instrument of appointment executed pursuant thereto and
only to the extent therein provided.

ARTICLE TII.
TRUST CERTIFICATES AND ISSUANCE THEREOF

SECTION 2.01. Issuance of Trust Certificates. The net proceeds (including premium and
accrued interest, if any) of the sale of any of the Trust Certificates shall, forthwith upon the
issuance thereof, be deposited in cash with the Trustee or to its credit, as Trustee, in one or more
special trust accounts with such banks or bankers as may be designated in a Request and
approved by the Trustee,



Thereupon, the Trustee shall issue and deliver, as the Company shall direct by Request,
Trust Certificates in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall be executed and delivered
by the Trustee hereunder shall not exceed the sum of $63,000,000, except as provided in
Section 2.06.

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

SECTION 2.02. Trust Certificates. The Trust Certificates shall be designated as “Equipment
Trust Certificates, Second 1978 Series.” Each of the Trust Certificates shall represent an
interest in the amount therein specified in the trust created hereunder.

The Trust Certificates shall be payable and bear interest as specified in the forms thereof
hereinbefore set forth and shall mature on December 15, 1998. The Trust Certificates shall be
in denominations of $1,000 or any amount in excess of $1,000 and shall be fully registered as
to both principal and interest in the name of the holder.

The principal of and interest on the Trust Certificates shall be payable at the places
provided in the Trust Certificates in such coin or currency of the United States of America
as, at the time of payment shall be legal tender for the payment of public and private debts.
Notwithstanding the provisions of the preceding sentence or similar provisions in the Trust
Certificates, the Trustee shall comply with section 13 of the Purchase Agreements in making
any such payments.

Each Trust Certificate issued and delivered pursuant to the provisions of Section 2.01 shall
be dated the date of issuance and delivery thereof, and each Trust Certificate issued in exchange
or substitution for, or upon the transfer of, the whole or any part of one or more Trust
Certificates shall be dated the date to which interest has been paid on such other Trust Certif-
icate or Trust Certificates, provided, however, that each Trust Certificate so issued prior to
the first interest payment date shall be dated the date of such other Trust Certificate or Trust
Certificates. Trust Certificates shall bear interest from their respective dates.

SECTION 2.03. Forms of Trust Certificates and Guaranty. The Trust Certificates and the
guaranty to be endorsed on the Trust Certificates by the Company as hereinafter provided in
Section 7.01 shall be in substantially the form hereinbefore set forth. The Trust Certificates
shall be issued in definitive form and shall be printed, lithographed or engraved.

SECTION '2.04. Execution by Trustee. The Trust Certificates shall be signed in the name
and on behaif of the Trustee by the manual signature of one of the Trust Officers or Assist-
ant Trust Officers of the Trustee. In case any officer of the Trustee whose signature shall
appear on any of the Trust Certificates shall cease to be such officer before the Trust Certificates
shall have been issued and delivered by the Trustee or shall not have been acting in such
capacity on the date of the Trust Certificates, such Trust Certificates may be adopted by the
Trustee and be issued and delivered as though such person had not ceased to be or had then
been such officer of the, Trustee.

SECTION 2.05. Transfer and Exchange. The Trustee shall cause to be kept at the Cor-
porate Trust Office books for the transfer of the Trust Certificates. The transfer of each
Trust Certificate shall be registrable by the registered holder thereof in person or by duly
authorized attorney on the books of the Trustee upon surrender to the Trustee at its Corporate
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Trust Office of such Trust Certificaie accompanied by a written instrument of transfer, duly
executed by the registered holder in person or by such attorney, in form satisfactory to the
Trustee. Anything herein to the contrary notwithstanding, the parties hereto may deem and
treat the registered holder of any Trust Certificate as the absolute owner of such Trust
Certificate for all purposes and shall not be affected by any notice to the contrary.

The holder of any Trust Certificate may surrender the same for exchange at such Cor-
porate Trust Office and shall be entitled to receive in exchange therefor, without expense to
such holder except as provided in the last paragraph of this Section 2.05, a new Trust Certificate
or Trust Certificates which aggregate the unpaid principal amount bf, and are of the same
maturity as, such surrendered Trust Certificate, and the Company shall endorse its guaranty
thereon. Each such new Trust Certificate shall be registered in the name of such person as
such holder may request and shali be dated as provided in the last paragraph of Section 2.02 so
that there will be no loss of interest on such surrendered Trust Certificate.

For any such transfer or exchange the Trustee shall require the payment of a sum

sufficient to cover the amount of any stamp tax or other governmental charge connected
therewith,

SECTION 2.06. Replacement of Lost Trust Certificates. In case any Trust 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 Trust Certificate of like tenor,
dated as provided in the last paragraph of Section 2.02 so that there shall. be no loss of
interest, 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 Trust
Certificate, or in lieu of and in substitution for the same if lost, destroyed or stolen. The
Company shall endorse its guaranty on any Trust Certificates so delivered. The applicant for
a new Trust Certificate shall furnish to the Trustee and to the Company evidence to their
satisfaction of the loss, destruction or theft of such Trust Certificate alleged to have been lost,
destroyed or stolen and of the ownership and authenticity of such mutilated, defaced, lost,
destroyed or stolen Trust Certificate, and also shall furnish such security or indemnity as may
be required by the Trustee and by the Company in their discretion, and shall pay all expenses
and charges of such substitution or exchange. In the event of mutilation, destruction, loss or
theft of any Trust Certificate held by a purchaser named in the Schedule of Purchasers attached
to the Purchase Agreements, such purchaser’s written indemnity shall be satisfactory.

ARTICLE IIL

REDEMPTION

SECTION 3.01. Redemption and Redemption Price. On December 15, 1979 and on each
December 15 thereafter so long as any Trust Certificates shall be outstanding, as and for a
sinking fund, the Trustee will redeem 5% of the original principal amount of the Trust Cer-
tificates, at the principal amount of the Trust Certificates so redeemed, without premium. The
Trust Certificates are not subject to redemption prior to maturity at the option of the Company.

SECTION 3.02. Alocation of Partial Redemptions. In the case of each redemption in part,
the principal amount of the Trust Certificates to be redeemed shall be allocated among the
Trust Certificates at the time outstanding in proportion, as nearly as practicable, to the
respective unpaid principal amounts thereof not theretofore called for redemption, with adjust-
ments, to the extent practicable, to compensate for any prior redemptions not made exactly
in such proportion. :

SECTION 3.03. Maturity; Surrender, etc. In the case of each redemption, the principal
amount of each Trust Certificate to be redeemed shall mature and become due and payable on
the date fixed for such redemption, together with interest on such principal amount accrued to
such date. From and after such date, unless the Company shall fail to pay such principal
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amount when so due and payable, together with interest as aforesaid, interest on such principal
amount shall cease to acerue. Any Trust Certificate paid or redeemed in full shall be surren-
dered to the Trustee and cancelled and shall not be reissued, and no Trust Certificate shall be
issued in lieu of any principal amount of any Trust Certificate so redeemed.

ARTICLE IV.

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE;
DEPOSITED CASH

SECTION 4.01. Acquisition of Equipment by Trustee. The Company shall cause to be sold,
assigned and transferred to the Trustee on the date of the First Closing the Equipment de-
scribed in Attachment A hereto and after the date of the First Closing but before June 30,
1979 the Attachment B Equipment. Such Equipment shall be delivered to the person or persons
designated by the Trustee as its agent or agents to receive such delivery (who may in the case
of such Equipment be one or more of the officers or agents of the Company) and the certificate
of any such agent or agents as to such delivery shall be conclusive evidence of such delivery.

If for any reason the Second Closing shall not take place on the date specified for such
Closing in the Purchase Agreements, and if the Depreciated Cost of the Trust Equipment as of
such date exceeds 111.11111% of the principal amount of Trust Certificates issued at the First
Closing, or if for any reason the Third Closing shall not take place on the date specified for
such Closing in the Purchase Agreements, and if the Depreciated Cost of the Trust Equip-
ment as of such date exceeds 111.11111% of the principal amount of Trust Certificates issued
at the First and Second Closings, then, in either case, the Trustee shall, upon written request
of the Company, revest in the Company title to Equipment described in Attachment B hereto
and shall execute for record in public offices, at the expense of the Company, such instrument
or instruments in writing as reasonably shall be requested by the Company so that the Com-
pany’s title to such Equipment under the laws of any jurisdiction is clear upon the public
records of such jurisdiction, provided that (a) if it is the Second Closing which shall not have
taken place, then immediately after such transfer of title to the Company the Depreciated
Cost of the Trust Equipment as of the date of the First Closing shall at least equal 111.11111%
of the principal amount of the Trust Certificates issued at the First Closing and (b) if it is
the Third Closing which shall not have taken place, then immediately after such transfer of
title to the Company the Depreciated Cost of the Trust Equipment shall at least equal
111.11111% of the principal amount of the Trust Certificates issued at the First and Second
Closings.” -

" If on' June 80, 1979 the Depreciated Cost of the Trust Equipment is less than 111.11111%
of the principal amount of Trust Certificates issued at the First, Second and Third Closings,
the Company shall convey Equipment to the Trustee on such date so that immediately after such
conveyance the Depreciated Cost of the Trust Equipment at least equals 111.11111% of the
aggregate principal amount of such Trust Certificates and shall deliver to the Trustee the
supporting documents and papers referred to in Section 4.03 hereof with respect to such
Equipment. For purposes of clause (b) of the preceding paragraph and for purposes of the
preceding sentence, (a) the Depreciated Cost of the Trust Equipment described in Attachment
A hereto and the Depreciated Cost of all units of Attachment B Equipment transferred to the
Trustee on the date of the First Closing shall be deemed to be the Depreciated Cost of such
Equipment on the date of the First Closing and (b) the Depreciated Cost of all other units of
Attachment B Equipment shall be deemed to be the Depreciated Cost of such Equipment as it
would be or is on June 30, 1979.

In the event that, after final determination of the Cost of the Trust Equipment as a result
of adjustments, if any, by the manufacturer of such Equipment, the Depreciated Cost of the
Trust Equipment does not equal at least 111.11111% of the principal amount of Trust Certifi-
cates issued at the First, Second and Third Closings, the Company will convey to the Trustee
additional Equipment so that immediately after such conveyance the Depreciated Cost of the
Trust Equipment will at least equal 111.11111% of the principal amount of such Trust Certifi-
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cates and the Company will deliver an Officers’ Certificate to the Trustee and each of the
Purchasers demonstrating compliance with such test.

SECTION 4.02. Payment of Deposited Cash. When the Trust Equipment shall have been
delivered to the Trustee or its agent or agents pursuant to Section 4.01, the Trustee shall pay
tothe Company out of Deposited Cash, upon Request but subject to the provisions of Section
4.08 hereof, an amount equal to not more than 90% of the sum of the aggregate Depreciated
Cost of such Trust Equipment, as specified in the Officers’ Certificate furnished to the Trustee
pursuant to Section 4.03 (b).

SECTION 4.03. Supporting Documents and Papers. The Trustee shall not in connection
with any Request referred to in Section 4.02 pay out any Deposited Cash unless and until it
shall have received at the time of such Request:

(a) a certificate of the agent or agents designated by the Trustee to receive delivery
of the Trust Equipment, stating that the Trust Equipment described and specified therein
by number or numbers has been delivered to such agent or agents;

(b) an Officers’ Certificate which shall state (i) that such Trust Equipment is
Equipment as herein defined and the Cost of each unit thereof, (ii) that the Depreciated
Cost of such Trust Equipment is an amount therein specified or is not less than an amount
therein specified, (iii) the date each unit of such Trust Equipment was first put into use
(which shall not be earlier than January 1, 1978) or that such unit was first put
into use not earlier than January 1, 1978, (iv) that, in the opinion of the signers, all
conditions precedent provided for in this Trust Agreement, relating to the payment in
question, have been complied with and (v) that there exists no Event of Default and no
condition, event or act which, with notice or lapse of time, or both, would constitute an
Event of Default hereunder;

(c) an Engineer’s Certificate which shall state the fair value, in the opinion of the
signer, of such Trust Equipment as of the date of the above-mentioned Request;

(d) a bill or bills of sale of such Trust Equipment from the manufacturers or the
Company or other owners thereof to the Trustee, which bill or bills of sale shall contain 2
warranty or guaranty to the Trustee that the title to the Trust Equipment described
therein is free from all liens and encumbrances other than the rights of the Company
hereunder;

(e) copies of all instruments to be filed in accordance with the applicable registration
legislation of the Canadian Provinces of British Columbia, Alberta, Saskatchewan,
Manitoba and Ontario with respect to Equipment to be used in Canada and with respect to
the assignment of Leases of such Equipment so as effectively to protect the title and
interests of the Trustee to such Equipment and to such assignment of Leases of such
Equipment and its rights and the rights of holders of Trust Certificates in the manner
provided in Section 7.05 (b) ;

(f) the opinions of counsel referred to in paragraphs 6 and 7 of Exhibit C and
paragraphs (iv), (v) and (vi) of Exhibit D (with respect to Equipment to be used in
Canada), and an opinion of ICC counsel with respect to any filing or recordation made with
the Interstate Commerce Commission in connection with the addition of Equipment to
Attachment B hereto; and

(g) an Opinion of Counsel to the effect that title to such Trust Equipment is vested
in the Trustee free from all liens and encumbrances other than the rights of the Company
hereunder. A

ARTICLE V.,
LEASE OF TRUST EQUIPMENT TO THE COMPANY

SECTION 5.01. Lease of Trust Equipment. The Trustee does hereby let and lease to the
Company all of the Trust Equipment, for a term commencing on the date such Equipment is
acquired by the Trustee and ending December 15, 1998.
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SECTION 5.02. Equipment Automatically Subjected. As and when any Equipment shall
from time to time be delivered hereunder to the Trustee or its agent or agents, the same shall,
tpso facto and without further instrument of lease or transfer, pass under and become subject
to all the terms and provisions hereof,

SECTION 5.03. Substituted Equipment Subject Hereto. In the event that the Company
shall, as provided in Section 5.06 or 5.08, cause to be transferred to the Trustee other
Equipment in addition to or in substitution for any of the Equipment herein specifically
described or subjected hereto, such other Equipment shall be included as part of the Trust
Equipment by supplement hereto and shall be subject to all the terms and conditions hereof in
all respects as though it had been part of the Trust Equipment herein specifically deseribed.

SECTION. 5.04. Rental Payments. The Company hereby accepts the lease of all the Trust
Equipment, and covenants and agrees to accept delivery and possession hereunder of the Trust
Equipment; and the Company covenants and agrees to pay to the Trustee at the Corporate
Trust Office (or, in the case of taxes, to the proper taxing authority), in such coin or currency
of the United States of America as at the time of payment shall be legal tender for the payment
of public and private debts, rent hereunder which shall be sufficient to pay and discharge the
following items, when and as the same shall become due and payable (whether or not any of
such items shall become due and payable prior to the delivery and lease to the Company of any
of the Trust Equipment) :

(a) from time to time upon demand of the Trustee (i) the necessary and reasonable
expenses of the trust hereby created, including compensation and expenses provided for
herein, and (ii) an amount equal to any expenses incurred or loss of principal (including
interest accrued thereupon at time of purchase) in connection with any purchase, sale
or redemption by the Trustee of Investment Securities;

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

(c) (i) the amounts of the interest payable on the Trust Certificates, when and as
the same shall become payable, and (ii) interest at the rate of 1034, % per annum from the
due date, upon the amount of any instalments of rental payable under this subparagraph
(c¢) and the following subparagraph (d) which shall not be paid when due, to the extent
legally enforceable; and

(d) the principal of the Trust Certificates when and as the same shall become due and
payable (whether at stated maturity or at a date fixed for a sinking fund payment or by
declaration or otherwise).

Nothing herein or in the Trust Certificates contained shall be deemed to impose on the
Trustee or on the Company any obligation to pay to the holder of any Trust Certificate any
income or franchise tax, required by any present or future law of the United States of
America, or of any state, county, municipality or other taxing authority thereof, to be paid
in. behalf of, or withheld from the amount payable to, the holder of any Trust Certificate
except any such tax which is in substitution for or relieves the Company from the payment of
taxes which it would .otherwise be obligated to pay or indemnify for as herein provided or is
imposed by reason of activities of the Company.

The Company sshallx not be required to pay any tax, assessment or governmental charge so
long as it shall in good faith and by appropriate legal proceedings contest the validity thereof,
provided that the rights or interests of the Trustee or of the holders of the Trust Certificates
will not be materially endangered thereby and the Company shall have furnished the Trustee
with an Opinion of Counsel to such effect.
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SECTION 5.05. Termination of Lease. At the termination of the lease provided herein and
after all payments due or to become due from the Company hereunder shall have been com-
pleted and fully made to the Trustee (a) such payments shall be applied and treated as purchase
money and as the full purchase price of the Trust Equipment, (b) any moneys remaining in
the hands of the Trustee after providing for all outstanding Trust Certificates and after pay-
ing the expenses of the Trustee, including its reasonable compensation, shall be paid to the
Company, (c) title to all the Trust Equipment shall vest in the Company and (d) the Trustee
shall execute for record in public offices, at the expense of the Company, such instrument or
instruments in writing as reasonably shall be requested by the Company in order to make clear
upon public records the Company’s title to all the Trust Equipment under the laws of any
jurisdiction; provided, however, that until that time, title to the Trust Equipment shall not pass
to or vest in the Company, but title to and ownership of all the Trust Equipment shall be and
remain in the Trustee, notwithstanding the delivery of the Trust Equipment to and the pos-
session and use thereof by the Company. '

SECTION 5.06. Substitution and Replacement of Equipment. In the event that the Company
should become legally bound to sell any unit of the Trust Equipment pursuant to any agree-
ment of sale or purchase option contained in a Lease, the Trustee shall, upon Request, at any
time and from time to time, execute and deliver a bill of sale assigning and transferring to
the transferee named by the Company all the right, title and interest of the Trustee in and
to any or all of such Trust Equipment; provided, however, that none of the Trust Equipment
shall be so assigned or transferred (except as provided in Section 5.05) unless simultaneously
(a) there shall be conveyed to the Trustee other Equipment with (i) an actual fair value at
least equal to the actual fair value of, and (ii) an AAR Value at least equal to 97.5% of the AAR
Value of, the Trust Equipment so assigned or transferred by the Trustee, such values being
determined as of the date of such Request, or (b) there shall be paid to the Trustee cash and/or
issued to the Trustee a Letter of Credit in an amount not less than the actual fair value, as of
such date, of the Trust Equipment so assigned or transferred by the Trustee.

At the time of delivery of any Request pursuant to the first paragraph of this Section 5.06,
the Company shall, if other Equipment is to be conveyed to the Trustee in substitution for the
Trust Equipment to be assigned or transferred by the Trustee, deliver to the Trustee the
following papers:

(1) an Engineer’s Certificate stating (a) the actual fair value and the AAR Value as
of the date of such Request, of the Trust Equipment so to be assigned or transferred by
the Trustee and the method used to calculate such values, (b) that such assignment or
transfer will not impair the security under this Trust Agreement in contravention of the
provisions hereof and (¢) the actual fair value and the AAR Value of such substituted
units of Equipment as of such date and the method used to calculate such values;

(2) an Officers’ Certificate stating (a) the date each unit of Trust Equipment so to
be assigned or transferred by the Trustee was first put into use (or that such unit was first
put into use not later than a specified date), (b) the original Cost of each unit of the
Equipment so to be substituted and the date it was first put into use (or that such unit was
first put into use not earlier than a specified date), (c¢) that each unit so to be substituted
is Equipment as herein defined, (d) that no Event of Default has occurred and is con-
tinuing, (e) that the bill or bills of sale (referred to in subparagraph (3) below) are
valid and effective, either alone or together with any other instruments referred to in
and accompanying such certificate, to vest and have vested in the Trustee title to such
substituted Equipment free from all liens and encumbrances other than the rights of the
Company hereunder and the rights of any sublessee from the Company to purchase
equipment and (f) that, in the opinion of the signers, all conditions precedent provided
for in this Agreement, relating to such substitution, have been complied with;

(3) a certificate and a bill or bills of sale in respect of such substituted Equipment as
provided for in subparagraphs (a) and (d), respectively, of the first paragraph of Section
4.03; and
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(4) an Opinion of Counsel to the effect (a) that a proper supplement hereto in
respect of such substituted Equipment has been duly executed and delivered by the
Trustee and the Company and (b) that, in the opinion of such counsel, all conditions
precedent provided for in this Trust Agreement, with respect to such substitution, have
been complied with.

If the actual fair value of the Trust Equipment to be assigned or transferred by the Trustee,
together with all other property so assigned or transferred in the twelve months immediately
prior to the delivery of any Request, as set forth in the certificate or certificates required by
this Section 5.06, is. 5% or more of the aggregate principal amount of Trust Certificates at the
time outstanding, the Engineer’s Certificate referred to in subparagraph (1) above shall be
signed by an Independent Engineer who shall determine the actual fair value and AAR Value
of such Trust Equipment and the actual fair value and AAR Value of such substituted units of
Equxpment

At the time of delivery of any Request pursuant to the first paragraph of this Sectlon 5.086,
the Company shall, if cash is to be paid and/or a Letter of Credit is to be issued to the Trustee
in respect of the Trust Equipment to be assigned or transferred by the Trustee, deliver to the
Trustee papers corresponding to those set forth in the second paragraph of this Section 5.06
insofar as they relate to the action requested (it being understood that no information is
required as to AAR Values).

Any Letter of Credit deposited with the Trustee pursuant to this Section 5.06 may be
drawn upon by the Trustee. Any Letter of Credit (to the extent that it has not been drawn
upon by the Trustee) or cash deposited with the Trustee pursuant to this Section 5.06 shall,

" from time to time, be released or paid over by the Trustee to the Company upon Request,
against conveyance to the Trustee of Equipment having an actual fair value, as of the date of
such Request, not less than the amount of such Letter of Credit and/or cash so released or paid,
and upon compliance by the Company with all of the provisions of this Section 5.06 insofar
as they relate to the action requested.

SECTION 5.07. Marking of Trust Equipment. The Company agrees that, as soon as practi-
cable after the delivery to the Trustee pursuant to this Trust Agreement of each unit of the Trust
Equipment, there shall be plainly, distinctly, permanently and conspicuously placed and fastened
upon each side of such unit a metal plate bearing the following words, or such words shail be
otherwise plainly, distinctly, permanently and conspicuously marked on each side of such unit,
in either case in letters not less than seven-sixteenths of one inch in height:

TITLE TO THIS CAR IS VESTED IN A TRUSTEE UNDER AN EQUIPMENT TRUST AGREE-
MENT RECORDED UNDER SECTION 20C OF THE INTERSTATE COMMERCE ACT.

Such plates or marks shall be such as to be readily visible and as to indicate plainly the Trustee’s
ownership of each unit of the Trust Equipment.

In case, prior to the termination of the lease provided for herein, any of such plates or marks
shall at any time be removed, defaced or destroyed, the Company shall forthwith cause the same
to be restored or replaced. The Company shall not change or permit to be changed the numbers
of any of the Trust Equipment at any time covered hereby (or any numbers which may have
been substituted as herein provided) except in accordance with a statement of new numbers to
be substituted therefor which previously shall have been filed with the Trustee by the Company
and which shall be filed and recorded to the extent required by Section 7.05.

The Trust Eqmpment may be marked or lettered, “North American Car Corporation” or in
some other appropriate manner for convenience of identification of the leasehold interest of the
Company therein, and may also be marked or lettered, in case of a sublease of any Trust
Equipment made pursuant to Section 5.10 hereof, in such manner as may be appropriate for
convenience of identification of the sublease interest therein; but the Company, during the
continuance of the lease provided for herein, will not allow the name of any person, firm, as-
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sociation or corporation to be placed on any of the Trust Equipment as a designation which
might be interpreted as a claim of ownership thereof by the Company or by any person other
than the Trustee. :

SECTION 5.08. Maintenance of Trust Equipment; Alterations; Purchase; Deposit of Cash
or Letter of Credit. The Company agrees that it will maintain and keep all the Trust Equipment
in good order and proper repair and in compliance with applicable law and regulations at its own
cost and expense, unless and until it becomes worn out, unsuitable for use, lost, destroyed or
condemned, seized or expropriated for a period exceeding 90 days (hereinafter called a “Cas-
ualty Occurrence”). When the total actual fair value (determined as of a date immediately prior
to the Casualty Occurrence in respect of each unit of Trust Equipment) of all units of the Trust
Equipment having suffered a Casualty Occurrence (exclusive of units having suffered a Casualty
Occurrence in respect of which pursuant to this Section other Equipment shall have been
conveyed to, a payment shall have been made to, or a Letter of Credit deposited with, the
Trustee pursuant to this Section) shall equal or exceed an amount equal to 1% of the principal
amount of the Trust Certificates then outstanding, the Company, within 30 days of such
event, shall deliver to the Trustee an Officers’ Certificate describing each unit of such Trust
Equipment and stating the actual fair value and the AAR Value thereof as of 2 date immediately
prior to the Casualty Occurrence and shall convey to the Trustee other Equipment with (i) an
actual fair value at least equal to the actual fair value of, and (ii) an AAR Value at least equal
to 97.5% of the AAR Value of, such Trust Equipment described in such Officers’ Certificate,
the values of such Equipment being conveyed to the Trustee to be determined as of the date of
such conveyance, and/or shall deposit with the Trustee cash, and/or cause to be issued to
the Trustee a Letter of Credit, aggregating an amount at least equal to the actual fair
value of such Trust Equipment having suffered a Casualty Occurrence as of a date immediately
prior to the Casualty Occurrence in respect of each unit of Trust Equipment. At the time
of each conveyance of Equipment to the Trustee pursuant to this Section 5.08, the Company
shall deliver to the Trustee papers corresponding to those set forth in the second paragraph
of Section 5.06 hereof insofar as such papers relate to the action requested. The rights
and remedies of the Trustee to enforce or to recover any of the rental payments shall not
be affected by reason of such Casualty Occurrence. Any Letter of Credit deposited with
the Trustee pursuant to this Section may be drawn upon by the Trustee. Any Letter
of Credit (to the extent that it has not been drawn upon by the Trustee) or cash
deposited with the Trustee pursuant to this Section 5.08 shall upon Request be released by the
Trustee to the Company against (i) conveyance to the Trustee of units of Equipment having
an actual fair value, as of the date of such Request, not less than the amount of the Leatter of
Credit and cash to be released and upon delivery to the Trustee of papers as provided in the
second paragraph of Section 5.06 insofar as they relate to the action requested (it being urder-
stood that no information is required as to AAR Values) and/or (ii) deposit with the Trustee
of cash or another Letter of Credit in like amount as the Letter of Credit to be released. In the
event that any Letter of Credit deposited with the Trustee pursuant to Section 5.06 or this
Section 5.08 shall expire, terminate, be or become uncollectible or unenforceable, or if the
Trustee shall be unable to draw on any Letter of Credit the full amount thereof, the Trustee
shall release such Letter of Credit to the Company, and the Company shall convey units of
Equipment and/or deposit with the Trustee cash or another Letter of Credit, as aforesaid. For
all purposes of this Section 5.08, the term “unsuitable for use” shall include any condition in
which Trust Equipment is no longer usable for the purpose or purposes for which the same was
designed (or an alternate purpose or alternate purposes provided that no material impair--
ment in value shall arise therefrom) whether by virtue of its physical condition or of the effect
of any applicable law, rule, regulation or order. The Trustee, either individually or by its
agents, shall have the right once in each calendar year, but shall be under no duty, to inspect
the Trust Equipment at the then existing locations thereof.

For the purpose of enabling the Company to meet the transportation requirements of
present and future sublessees, the Company may from time to time make, or cause to be made,
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changes and alterations in the design, structure and equipment of any of the cars constituting a
part of the Trust Equipment, all at the expense of the Company; provided that no matenal
impairment in value shall result therefrom.

The Company covenants and agrees, whenever required by the Trustee, and at least once,
on or before April 15, 1979 and on or before April 15 in every calendar year thereafter and
during the continuance of the lease provided for herein, (i) to furnish to the Trustee an Officers’
Certificate, dated as of the last day of the preceding January, stating (a) the amount, description
and numbers of all Trust Equipment that may have suffered a Casualty Occurrence by accident
or otherwise or have been purchased by a third party since the date of the last preceding
statement (or the date of this Trust Agreement in the case of the first statement), and (b) that
in the case of all the Trust Equipment repainted or repaired since the date of the last preceding
statement (or the date of this Trust Agreement in the case of the first statement) the plates or
marks required by Section 5.07 have been preserved, or that such Trust Equipment when
repainted or repaired has been again plated or marked as required thereby; and (ii) to furnish
to the Trustee an Engineer’s Certificate deseribing all Trust Equipment stated in the Officers’
Certificate referred to above as having suffered a Casualty Occurrence or having been purchased
by any third party and stating the actual fair value and AAR value thereof as of a date imme-
diately prior to such Casualty Occurrence or purchase.

If the actual fair value of the Trust Equipment described in the Engineer’s Certificate
referred to in the preceding paragraph together with all other Trust Equipment which has
suffered a Casualty Occurrence or has been purchased by a third party during the calendar
year in question, as set forth in certificates required by Section 5.06 and this Section 5.08, is
5% or more of the aggregate principal amount of Trust Certificates at the time outstanding,
the Engineer’s Certificate shall be signed by an Independent Engineer who shall determine the
values of the Trust Equipment described in such certificates.

SECTION 5.09. Insurance of Trust Equipment. The Company maintains insurance on the
Trust Equipment when such Trust Equipment is in its possession or control. Such insurance
is of the types customarily carried by corporations of established reputation engaged in the
same or a similar business and similarly situated, and insures against risks of the kinds custom-
arily insured against by such other corporations under similar circumstances. The Company
will keep in effect its present or equivalent policies of insurance on the Trust Equipment where-
by the Company is insured against loss or damage with coverage in an amount at least equal to
the actual fair value from time to time of the Trust Equipment (the “Insured Amount”). When
any of the Trust Equipment is not in the Company’s possession or control, in lieu of in-
surance, the Company’s practice is to require sublessees of the Trust Equipment to bear the
risk of loss of the Trust Equipment and the Company shall not be required to insure any
Trust Equipment the risk of loss of which is borne by the sublessee; provided, however, if, in
the event that (a) any of the Trust Equipment shall be lost, damaged or destroyed and (b) the
Company fails to perform its obligations under the second sentence of Section 5.08 within 60
days after the time therein required, then the holders of 10% or more of the aggregate principal
amount of the Trust Certificates then outstanding may by notice to the Company and the
Trustee direct and require the Company to obtain and keep in effect policies of insurance
whereby the Trustee is insured against loss or damage to any of the Trust Equipment in an
amount not less than the Insured Amount. The Company will pay the premiums on all
policies of insurance required to be maintained by it pursuant to this Section 5.09 and deliver
to the Trustee, at least once in every year, a certificate, signed by the President or by one of
the Vice Presidents of “the Company, stating that such insurance is in effect and naming
the insurer or insurers. If the Company shall fail to maintain such insurance, the Trustee
may (but shall be under no obligation so to do) cause the Trust Equipment to be insured
in such amount as the Trustee shall deem advisable for the protection of the holders of the
Trust Certificates and may demand and recover from the Company the premiums on
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such insurance plus any financing expense incurred by the Trustee in order to pay such
premiums. In case the Company fails to obtain and maintain such insurance and the
Trustee insures the Trust Equipment or any part thereof as above provided, the title of the
Trustee to the Trust Equipment shall, notwithstanding the making of all other payments
hereunder to be made by the Company, remain in the Trustee until the repayment of the
amount so paid for insurance with any financing expense, as aforesaid, and the repayment of
such amount is hereby expressly made one of the obligations to be performed before title to
the Trust Equipment shall vest in the Company.

Any insurance moneys paid to the Trustee on account of any loss in respect of the Trust
Equipment covered by insurance effected by the Trustee shall be held and retained by the
Trustee in trust for the equal and proportionate benefit of the holders of the Trust Certificates,
until the replacement or repair, as provided in Section 5.08, of the Trust Equipment covered
by such insurance. Upon proof satisfactory to the Trustee of the proper replacement or repair
of such Trust Equipment, such insurance or other moneys received by the Trustee shall be ap-
plied by the Trustee to the payment of the cost of such replacement or repair or to reimburse the
Company, to the extent of such funds, for payments made by it in respect of such replacement or
repair. A certificate on behalf of the Company, signed by the President or one of the Vice
Presidents of the Company, as to the proper repair of such Trust Equipment, free from any
lien and encumbrance, or the certificates and opinion provided in Section 5.06 or Section 5.08
hereof with respect to the replacement of such Trust Equipment, shall be full and complete
protection to the Trustee.

SECTION 5.10. Possession of Trust Equipment; Subleass. Except as provided in Sections
5.06 and 5.08 and in this Section 5.10, the Company will not (a) assign or transfer its rights
hereunder, except to an Affiliate of the Company whose rights are subordinated to the rights
of the Trustee and holders of the Trust Certificates hereunder (i) incorporated under the laws
of the United States or Canada or a political subdivision of either other than the provinces of
Quebec and Nova Scotia, or (ii) incorporated under the laws of Mexico or a political subdivision
thereof, subject however, in the case of all Trust Equipment used in Canada or Mexico to the
limitations of Section 7.05(b) hereof, which agrees in a writing delivered to the Trustee to
take such Trust Equipment subject to the terms hereof and to comply with the covenants and
agreements of the Company in this Trust Agreement insofar as such covenants and agreements
relate to the Trust Equipment sublet to such Affiliate of the Company, and to neither assign
nor transfer its rights under such sublease except to sublessees as permitted to the Company
hereunder; and provided that no such sublease shall relieve the Company of its obligations here-
under, or (b) transfer or sublet the Trust Equipment or any part thereof, except as herein
provided; and the Company shall not, except as herein provided, part with the possession of,
or suffer or allow to pass out of its possession or control, any of the Trust Equipment. An
assignment or transfer to a successor corporation pursuant to Section 7.06 hereof shall not be
deemed a breach of this covenant.

So long as the Company shall not be in default under this Trust Agreement, the Company
and any Affiliate of the Company shall be entitled to the possession and use of the Trust
Equipment in accordance with the terms hereof, and the Company and any Affiliate of the
Company may also in the future (a) furnish the Trust Equipment or any part thereof to rail-
road companies for use upon the lines of railroad owned or operated by them or over which
they have trackage rights and upon connecting and other carriers in the usual interchange of
traffic, or to persons other than railroad companies for use in their businesses, or (b) sublet
to others all or any part of the Trust Equipment, but only, in either case, upon and subject to all
the terms and conditions of this Trust Agreement, and to all rights of the Trustee hereunder;
provided that the aggregate Cost of any Trust Equipment under Leases to any one sublessee,
or any affiliate thereof, shall not exceed 25% of the aggregate Cost of all of the Trust Equip-
ment then subject hereto. '
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Any such sublease may provide that the sublessee, so long as it shall not be in default
under such sublease, shall be entitled (subject to the rights of the Trustee upon the happening
of an Event of Default) to the possession of the Trust Equipment included in such sublease
and the use thereof, and, subject to the provisions of Section 5.07, may provide for lettering
or marking upon such Equipment for convenience of identification of the leasehold interest of
such sublessee therein. Every such sublease shall expressly subject the rights of the sublessee
under such sublease to the rights of the Trustee in respect of the Trust Equipment covered by
such sublease in the event of the happening of an Event of Default.

SECTION 5.11. Assignment of Leases. As further security for the Trust Certificates, the
Company hereby transfers and assigns to the Trustee, and grants to the Trustee a charge on and
security interest in, for the equal and proportionate benefit of the holders from time to time of
the Trust Certificates, all of its right, title and interest as lessor in and to, under or in.respect of
each and every Lease and each and every existing and future guarantee of all or any of the obliga-
tions of any sublessee under any such Lease, and in and to, under or in respect of any amend-
ment thereof or supplement thereto, including, without limitation, the right to all rents, proceeds
and other moneys now due and payable or hereafter to become due and payable and all claims,
rights, remedies, powers and privileges on the part of the Company, whether arising under the
Leases or by statute or at law or in equity or otherwise, consequent on. any failure on the part of
any sublessee under any such Lease or any guarantor under any such guarantee to perform or
comply with any of the provisions of any of the Leases or guarantees to be performed or com-
plied with by it, together with the full power and authority, in the name of the Trustee and
the Company, or either of them, or otherwise to demand, sue for, enforce, collect, receive and
receipt for any and all of the foregoing (the Company hereby irrevocably constitutes and
appoints the Trustee the attorney-in-fact of the Company for such purposes). Any instrument
made, executed and delivered by the Trustee on behalf of the Company shall be binding upon
the Company and all persons claiming by, through or under the Company, with the same effect
as if the Company had itself made, executed and delivered the same.

The Company as lessor or sublessor covenants and agrees that it has caused and shall
continue to cause substantially the following clause to be inserted in each Lease (except that
such clause need not be contained until June 30, 1979 in two existing Leases relating to 8 units
of Trust Equipment for use in Mexico) ;

“It is understood that some of the cars furnished Lessee under this Agreement and
Lessor’s rights under this Agreement may at the time of delivery to Lessee or at some future
time during the term of this Agreement be subject to the terms of a Mortgage, Deed of Trust,
Equipment Trust, Pledge or Assignment or similar security arrangement. Lessee agrees that
the cars may be stenciled or marked to set forth the ownership of any such cars in the name
of a mortgagee, trustee, pledgee, assignee or security holder and that this agreement and
Lessee’s rights hereunder are and shall at all times be subject and subordinated to any and
all rights of any mortgagee, trustee, pledgee, assignee or security holder. As to the cars
subject hereto, this Agreement and the rentals hereunder may have been assigned and may
in the future be assigned to the holder, if any, of the superior lien from time to time on each
car as determined with reference to the filings under Section 20c¢ of the Interstate Commerce
Act; however, until notified to the contrary by any person reasonably proving to the Lessee’s
satisfaction that he is the assignee of this Agreement and of the rentals hereunder, the
Lessee is to pay all rentals to the order of the Lessor. Lessee hereby consents to and
accepts such assignments.”

The Company further covenants and agrees that it has used and will continue to use its best
efforts to cause substantially the following additional clause to be inserted in each Lease:

‘“Lessee agrees that no claim or defense which Lessee may have against Lessor shall be
asserted or enforced against any assignee of this Agreement.”
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The Company hereby irrevocably directs all persons now or at any time obligated under
each and every such Lease to pay to the Trustee or its agent, at its Corporate Trust Office, all
payments due and to become due and all other sums assigned pursuant to this Section 5.11.

Any and all rights of the Trustee under this Section 5.11 may be exercised pursuant to or as
contemplated by the provisions of this Trust Agreement and each and every Lease. The assign-
ment provided for in this Section 5.11 shall be effective immediately and is not conditioned
upon the occurrence of an Event of Default under this Trust Agreement or any other event or
contingency.

The foregoing assignment shall be subject to the following additional provisions:

(a) The Trustee hereby appoints the Company as its agent, and the Company hereby
accepts such appointment, to collect and receive all payments due and to become due under
Leases in respect of Trust Equipment and to exercise any rights and powers of the Company
as lessor arising under the Leases; provided that, only upon the occurrence of an Event of
Default which shall be continuing, the Trustee may terminate such agency and such agency
shall terminate immediately upon notice of such termination from the Trustee to the Company
and provided further that, prior to receipt of such notice, the Company may make such use of
any moneys received pursuant to its agency hereunder as it would otherwise be entitled to
except for the assignment under this Section 5.11.

(b) Any action, suit or proceeding brought by the Trustee following such termination of
such agency pursuant to any of the terms hereof or otherwise, and any claim made by the Trustee
hereunder, may be compromised, withdrawn or otherwise dealt with by the Trustee without any
notice to or approval of the Company as lessor under any Lease.

(¢) The Trustee shall not be obligated to take any steps necessary to preserve any rights in
any Lease against prior parties who may be liable in connection therewith and it is expressly
agreed that, anything herein contained to the contrary notwithstanding, the Company shall
remain liable under the Leases to which it is a party to perform all of the obligations assumed or
to be assumed by it thereunder and the Trustee shall have no obligations or liability under any
Lease by reason of or arising out of this assignment, nor shall the Trustee be required or
obligated in any manner to perform or fulfill any obligation of the Company under or pursuant
to any Lease, or to make any payment, or to make any inquiry as to the nature or sufficiency of
any payment received by it, or present or file any claim, or take any other action to collect or
enforce the payment of any amounts which may have been assigned to it or to which it may be
entitled hereunder at any time or times, and the Company shall and does hereby agree to
indemnify and hold the Trustee harmless of and from any and all liability, loss or damage which
it may or might incur with respect to or arising under any Lease or this assignment.

(d) The Company agrees to mark each executed counterpart of each Lease held by it
under which it is lessor and each executed counterpart of each Lease under which it is lessor
hereafter executed by it with the following:

“This lease has been assigned to the holder of the superior lien from time to time on each car
as determined with reference to the filings under Section 20c of the Interstate Commerce
Act.”

(e)- The Company at its expense shall, during the first ninety days of each calendar year,
cause any document confirmatory of this assignment or such other instruments as may be
designated by applicable law, to be recorded, registered and filed in such manner and in such
places, and will pay all such recording, registration, filing or other taxes, fees and other charges,
and will comply with all such statutes and regulations, as may be required for the proper
protection of the security interest under this assignment, and of the rights of the Trustee, its
successors and assigns, and the holders of the Trust Certificates.

(f) The Company promptly after the execution hereof shall give notice in writing in form
satisfactory to the Trustee to all sublessees located in Canada under all presently existing Leases
of the existence of this assignment which notice shall direct such lessees, upon receipt of notice
from the Trustee, to pay to the Trustee all rentals now or in the future due or owing in respect
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of Trust Equipment under any such Lease. Such notices shall be sent by certified mail, return
receipt requested, and such receipts shall be directed to the Trustee. The Company shall use
reasonable efforts to obtain as promptly as possible acknowledgments, in form satisfactory to
the Trustee, of the receipt of all such notices with respect to such Leases; and the Company will
promptly deliver all such acknowledgments to the Trustee.

(g) Upon request of the Trustee, the Company agrees to execute and deliver to the Trustee
a document separate and apart from this Trust Agreement embodying the provisions of this
Section 5.11 for the purpose of notifying the lessees under such Leases of this Trust Agreement
and directing such lessees to make payments due under such Leases to the Trustee.

. (h) The Company agrees that prior to permitting any Affiliate of the Company to possess
and use any of the Trust Equipment (including as set forth in clauses (a) and (b) of the
second paragraph of Section 5.10), it will cause each such Affiliate (including, without limita-
tion, the Canadian Subsidiary) to execute an assignment of Leases to the Trustee containing
the same provisions as contained in this Section 5.11, substituting such Affiliate for the Com-
pany therein.

(i) The Company covenants that, together with the financial statements delivered pursuant
to Section 7.02 (b) hereof, it will deliver to the Trustee an Officers’ Certificate containing (i)
a report of the percentage of all units of Trust Equipment not then subleased to a person
(other than the Company or an Affiliate of the Company) under a Lease with an original term
of 30 days or more, (ii) a list describing each Lease with a term of three or more years executed
during the preceding calendar year, and (iii) a document or documents in form satisfactory to
the Trustee confirming the assignment to the Trustee of each and every Lease executed during
the preceding calendar year under and pursuant to the provisions hereof and of all rents,
proceeds and other monies due or to become due in respect of the Trust Equipment thereunder.
The Trustee may at any time, at the request of the holders of 25% in principal amount of Trust
Certificates at the time outstanding, require the Company to deliver to it comparable lists and
confirming documents with respect to any existing Leases (irrespective of the terms of such
Leases). :

SECTION 5.12. Indemnity. The Company covenants and agrees to indemnify the Trustee
and each holder of a Trust Certificate against any and all losses, costs, claims and expenses,
including attorneys fees (herein “claims”), arising out of or connected with the ownership or
use of any of the Trust Equipment, and particularly, but not by way of limitation, against
any and all claims arising out of the use of any patented inventions in and about the Trust
Equipment, or arising out of the failure of the Company to comply in all respects with the
laws of the United States of America and of all the states or other jurisdictions, or any sub-
division thereof, in which the Trust Equipment may be operated, and with all lawful acts,
rules, regulations and orders of any commissions, boards and other legislative, executive, ad-
ministrative or judicial bodies or officers having power to regulate or supervise any of the
Trust Equipment, including without limitation all lawful acts, rules, regulations and orders
of any body having competent jurisdiction relating to automatic coupler devices or attach-
ments, air brakes or other appliances, or resistance to pressure; provided, however, that the
Company may in good faith contest the validity of any such law, act, rule, regulation or order,
or the application thereof to the Trust Equipment or any part thereof, in any reasonably man-
ner which will not in the judgment of the Trustee materially endanger the rights or inter-
ests of the Trustee or of the holders of the Trust Certificates. The Company shall not be
relieved from any of its obligations hereunder by reason of the assertion or enforcement of any
such claims or the commencement or prosecution of any litigation in respect thereof. The
obligations of the Company under this Section shall survive any termination or satisfaction of
this Trust Agreement.

SECTION 5.13. Improvement Equipment. Notwithstanding the proviso to the first para-
graph of Section 5.06 and the provisions of the second sentence of Section 5.08, the Company
shall be relieved of the requirement thereunder that it convey to the Trustee other Equipment
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or pay to the Trustee cash and/or issue to the Trustee a Letter of Credit to the extent of the
actual fair value (determined by an Independent Engineer) of Improvement Equipment added
to units of Trust Equipment after the date on which such Trust Equipment became Trust
Equipment and prior to the date of the Request under Section 5.06 or up to the date immediately
prior to a Casualty Occurrence under Section 5.08, provided that the Company has not in con-
nection with a prior Request under Section 5.06 or a prior Casualty Occurrence under Section
5.08 deducted the actual fair value of such Improvement Equipment to avoid or limit the
requirements of such Sections. At the time of the Request pursuant to Section 5.06 or the
date on which the Company would be required to convey Equipment to the Trustee or to pay
cash and/or issue a Letter of Credit to the Trustee pursuant to Section 5.08, the Company shall,
if the provisions of this Section 5.18 are applicable, include in the Officers’ Certificate described
in Section 5.06 a description of each unit of Improvement Equipment, including the serial
number of the unit of Trust Equipment to which such Improvement Equipment is attached
and the rule or regulation pursuant to which such unit of Improvement Equipment has keen
added. Notwithstanding any other provision hereof, but subject to compliance by the Company
with Section 7.05(b), the Company may, but shall not be required to, execute and deliver a
supplement hereto with respect to any unit of Improvement Equipment.

ARTICLE VI.
REMEDIES IN EVENT OF DEFAULT
SECTION 6.01. Ewents of Default. The Company covenants and agrees that in case:

(a) the Company shall default in the payment of any part of the rental payable
hereunder when the same shall have become due and payable, or

(b) the Company or any Affiliate of the Company to which any of the rights of the
Company hereunder shall have been assigned in conformity with the provisians of this Trust
Agreement shall make or suffer any unauthorized assignment or transfer of its rights
hereunder or shall make any unauthorized transfer or sublease of any of the Trust
Equipment, or, except as herein authorized, shall part with the possession of any of the Trust
Equipment, and shall fail or refuse either to cause such assignment or transfer or sublease to
be canceled by agreement of all parties having any interest therein and recover possession of
such Trust Equipment within 30 days after the Trustee shall have demanded in writing such
cancellation and recovery of possession, or within such 30 days to deposit with the Trustee
either cash and/or a Letier of Credit in an aggregate sum equal to the Cost, or, in the
case of Trust Equipment conveyed to the Trustee pursuant to Section 5.06 or Section
5.08 hereof, the actual fair value (as of the date of conveyance) of the Trust Equipment
so assigned or transferred or subleased or the possession of which shall have been parted
with otherwise than as herein authorized, as certified to the Trustee pursuant to Section
4.03, Section 5.06 or Section 5.08 (any Letter of Credit or sum so deposited to be returned
to the Company upon the cancellation of such assignment, transfer or sublease and the
recovery of possession by the Company or such Affiliate of the Company of such Trust
Equipment), or

(¢) the Company shall default in the performancesof any covenant contained in
Section 4.01, Section 5.09 (as to maintenance of insurance), Section 7.02 or clause (i) of
Section 7.05(¢) (if such failure shall continue for more than 30 days), clause (ii) of Sec-
tion 7.05 (¢), Section 7.05(e) or Section 7.06, or

(d) the Company shall, for more than 30 days after the Trustee shall have demanded
in writing performance thereof, fail or refuse to comply with any other of the terms and
covenants hereof on its part to be kept and performed, or to make provision satisfactory to
the Trustee for such compliance, or
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(e) the lease provided for herein shall be terminated by operation of law, or

(f) the Company or any Significant Subsidiary shall (i) admit in writing its inability
to pay its debts generally as they become due, (ii) file a petition in bankruptcy or commence
proceedings under any bankruptcy, insolvency, reorganization, readjustment of debt, dissolu-
tion or liquidation law or statute now or hereafter in effect, (iii) make an assignment for
the benefit of its creditors, (iv) consent to the appointment of a receiver of itself or of the
whole or any substantial part of the trust estate, or (v) on a petition in bankruptey filed
against the Company or any Significant Subsidiary, be adjudicated a bankrupt, or

(g) an order, judgment or decree shall be entered by any court of competent jurisdic-
tion appointing, without the consent of the Company or any Significant Subsidiary, a receiver
of the Company or any Significant Subsidiary or of the whole or any substantial part of the
‘Trust Equipment, and such order, judgment or decree shall not be vacated or set aside or
stayed within 60 days from the date of such appointment, or

(h) a court of competent jurisdiction shall enter an order, Judgment or decree ap-
proving a petition filed against the Company or any Significant Subsidiery under any bank-
ruptcy, insolvency, reorganization, readjustment of debt, dissolution or liquidation law or
"statute now or hereafter in effect, and such order, judgment or decree not be vacated or

- set aside or stayed within 60 days from the date of the entry of such order, judgment or
decree, or a stay of such proceedings be thereafter set aside, or

(i) under the provision of any other law for the relief or aid of debtors, any court of
competent jurisdiction shall assume custody or control of the Company or any Significant
Subsidiary or of the whole or any substantial part of the Trust Equipment, and such custody
or control shall not be terminated within 60 days from the date of assumption of such custody
or control, or '

(i) default shall be made by the Company in the performance of section 6 of the
Purchase Agreements, which default shall continue for more than 30 days, or default
shall be made by the Company in the performance or observance of any of the other
covenants _agreements or conditions on its part in the Purchase Agreements or any of the
representatlons and warranties of the Company contained in the Purchase Agreements
shall be incorrect in any material respect,

then, in any such case (herein sometimes called an “Event of Default”), the Trustee in its
discretion may, and upon the written request of the holders of not less than 15% in principal
amount of the then outstanding Trust Certificates shall, by notice in writing delivered to the
Company, declare to be due and payable forthwith the entire amount of the rentals thereafter
payable by the Company as set forth in Section 5.04 and not theretofore paid. Thereupon the
entire amount of such rentals shall forthwith become and shall be due and payable immedi-
ately without further demand, together with interest at the rate of 1034% per annum, to the
extent legally enforceable, on any portion thereof overdue,

In case one or more Events of Default shall happen, the Trustee in its discretion also may,
and upon written request of the holders of not less than 16% in principal amount of the then
outstanding Trust Certificates shall, by notice in writing delivered to the Company, declare the
principal of all the Trust Certificates then outstanding to be due and payable, and thereupon the
same shall become and be immediately due and payable, together with all interest .accrued
thereon.

" In case the Company shall fail to pay any instalment of rental payable pursuant to Section
5.04(¢) or (d) when and as the same shall have become due and payable hereunder, and
such default shall have continued for a period of five days, the Trustee, in its own name and
as trustee of an express trust, shall be entitled and empowered to institute any action or
proceedings at law or in equity for the collection of the rentals so due and unpaid, and may
prosecute any such action or proceedings to judgment or final decree, and may enforce any such
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judgment or final decree against the Company or other obligor upon the Trust Certificates and
collect in the manner provided by law out of the property of the Company or other obligor upon
the Trust Certificates wherever situated the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptcy or for the reorganization of
the Company or any obligor upon the Trust Certificates under the Bankruptcy Act or any
other applicable law, or in case a receiver or trustee shall have been appointed for the property of
the Company or such other obligor, or in case of any other judicial proceedings relative to the
Company or such other obligor, or to the creditors or property of the Company or such other
obligor, the Trustee, irrespective of whether the rental payments hereunder or the principal of the
Trust Certificates shall then be due and payable as herein or therein expressed whether by
declaration or otherwise and irrespective of whether the Trustee shall have made any demand or
declaration pursuant to the provisions of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and prove a claim or claims for the entire
amount of the rentals and to file such other papers or documents as may be necessary or
advisable in order to have the claims of the Trustee (including any claim for reasonable
compensation to the Trustee, its agents, attorneys and counsel, and for reimbursement of all
expenses and liabilities incurred, and all advances made, by the Trustee except as a result
of its negligence or bad faith) and of the holders of the Trust Certificates allowed in .such
proceedings and to collect and receive any moneys or other property payable or deliverable
on any such claims, and to distribute all amounts received with respect to the claims of the
holders of the Trust Certificates and of the Trustee on their behalf; and any receiver, assignee
or trustee in bankruptcy or reorganization is hereby authorized by each of the holders of
the Trust Certificates to make payments to the Trustee, and, in the event that the Trustee
shall consent to the making of payments directly to the holders of the Trust Certificates, to
pay to the Trustee such amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other expenses and liabilities incurred, and all
advances made, by the Trustee except as a result of its negligence or bad faith,

All rights of action under this Trust Agreement or under any of the Trust Certificates
may be enforced by the Trustee without the possession of any of the Trust Certificates or
the production thereof at any trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be brought in its own name as trustee of
an express trust, and any recovery of judgment shall be for the ratable benefit of the holders of
the Trust Certificates. In any proceedings brought by the Trustee (and also any proceedings
involving the interpretation of any provision of this Trust Agreement to which the Trustee shall
be a party) the Trustee shall be held to represent all the holders of the Trust Certificates, and it
<hall not be necessary to make any holders of the Trust Certificates parties to such proceedings.

SECTION 6.02. Remedies. In case of the happening of any Event of Default, the Trustee
may by its agents enter upon the premises of the Company and of any Affiliate of the Company
or of any sublessee where any of the Trust Equipment may be and take possession of all or any
part of the Trust Equipment and withdraw the same from such premises, retaining all payments
which up to that time may have been made on account of rental for the Trust Equipment and
otherwise, and shall be entitled to collect, receive and retain all unpaid per diem, mileage or other
charges of any kind earned by the Trust Equipment or any part thereof, and may lease the Trust
Equipment or any part thereof, or with or without retaking possession thereof (but only after
declaring due and payable the entire amount of rentals payable by the Company as provided in
Section 6.01 hereof) may sell the same or any part thereof, free from any and all claims of the
Company at law or in equity, in one lot and as an entirety or in separate lots, insofar as may be
necessary to perform and fulfill the trust hereunder, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to enforce its rights and the rights of the
holders of interests hereunder in the manner herein provided ; provided, however, the rights of the
Trustee shall be subject to the rights of lessees of Trust Equipment under existing subleases to
purchase such Trust Equipment. Upon any such sale, the Trustee itself or any holder of a Trust
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Certificate may bid for the property offered for sale or any part thereof and shall have the right to
credit on the purchase price any and all sums of money due and payable on the Trust Certificates
or otherwise hereunder. Any such sale may be held or conducted at such place and at such time as
the Trustee may specify, or as may be required by law, and without gathering at the place of
sale the Trust Equipment to be sold, and in general in such manner as the Trustee may deter-
mine, but so that the Company may and shall have a reasonable opportunity to bid at any such
sale, but only in an amount not less than the principal and interest then unpaid and due on the
Trust Certificates. Upon such taking possession or withdrawal or lease or sale of the Trust
Equipment, the Company shall cease to have any rights or remedies in respect of the Trust
Equipment hereunder, and all such rights and remedies shall be deemed thenceforth to have
been waived and surrendered by the Company, and no payments theretofore made by the
Company for the rent or use of the Trust Equipment or any of it shall, in case of the
happening of any Event of Default and such taking possession, withdrawal, lease or sale
by the Trustee, give to the Company any legal or equitable interest or title in or to the
Trust Equipment or any of it or any cause of action at law or in equity in respect of the
Trust Equipment against the Trustee or the holders of interests hereunder. No such taking
possession, withdrawal, lease or sale of the Trust Equipment by the Trustee shall be a
bar to the recovery by the Trustee from the Company of rentals then or thereafter due
and payable, and the Company shall be and remain liable for the same until such sums shall
have been.realized as, with the proceeds of the lease or sale of the Trust Equipment, shall be
sufficient for the discharge and payment in full of all the items mentioned in Section 5.04
(other than interest not then accrued) whether or not they shall have then matured.

In the case of the happening of any Event of Default, the Trustee may, whether or not
the Trustee shall concurrently exercise any other remedy provided for in this Article VI or
by law, terminate the agency provided for in Section 5.11 and collect the rentals, proceeds
and other monies assigned pursuant to Section 5.11. '

SECTION 6.03. Application of Proceeds. If, in case of the happening of any Event of
Default, the Trustee shall exercise any of the powers conferred upon it by Sections 6.01 and 6.02,
all payments made by the Company to the Trustee hereunder after such Event of Default, and
the proceeds of any judgment collected from the Company by the Trustee hereunder, and the
proceeds of every sale or iease by the Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee under any of the provisions hereof
(other than sums held in trust for the payment of specific Trust Certificates), shall be applied by
the Trustee to the payment, in the following order or priority, (a) of all proper charges, expenses
or advances made or incurred by the Trustee in accordance with the provisions of this Trust
Agreement and (b) of the interest then due, with interest on overdue interest at the rate of
1084 % per annum to the extent legally enforceable, and of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of 1034 % per annum to the extent legally
enforceable from the last preceding interest payment date, whether such Trust Certificates shall
have then matured by their terms or not, all such payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then pro rata without preference between principal and interest.

After all such payments shall have been made in full, the title to any of the Trust Equipment
remaining unsold shall be conveyed by the Trustee to the Company free from any further
liabilities or obligations to the Trustee hereunder. If after applying all such sums of money
realized by the Trustee as aforesaid there shall remain any amount due to the Trustee under the
provisions hereof, the Company agrees to pay the amount of such deficit to the Trustee. If after
applying as aforesaid the sums of money realized by the Trustee there shall remain a surplus in
the possession of the Trustee, such surplus shall be paid to the Company.

SECTION 6.04. Waivers of Default. Prior to the declaration of the acceleration of the
maturity of the rentals and of the maturity of all the Trust Certificates by their terms or
through acceleration as provided in Section 6.01, the holders of not less than 6624% in
aggregate principal amount of the Trust Certificates at the time outstanding may on behalf
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of the holders of all the Trust Certificates waive any past Event of Default and its conse-
quences, except an Event of Default in the payment of any instalment of rental payable
pursuant to Section 5.04(c) or (d), but no such waiver shall extend to or affect any sub-
sequent default or impair any right consequent thereon.

If at any time after the principal of all the Trust Certificates shall have been declared and
become due and payable or if at any time after the entire amount of rentals shall have been
declared and become due and payable, all as in Section 6.01 provided, but before December 15,
1998, all arrears of rent (with interest at the rate of 103/ % per annum upon any overdue in-
stalments, to the extent legally enforceable), the expenses and reasonable compensation of the
Trustee, together with all expenses of the trust occasioned by the Company’s default, and all other
sums which shall have become due and payable by the Company hereunder (other than the prin-
cipal of Trust Certificates, and any other rental instalments, which shall not at the time have
matured according to their terms) shall be paid by the Company before any sale or lease by the
Trustee of any of the Trust Equipment, and every other default in the observance or performance
of any covenant or condition hereof shall be made good or secured to the satisfaction of the
Trustee, or provision deemed by the Trustee to be adequate shall be made therefor, then, and in
every such case, the Trustee, if so requested by the holders of not less than 6624% in principal
amount of the Trust Certificates then outstanding according to their terms, shall by written notice
to the Company waive the default by reason of which there shall have been such declaration or
declarations and the consequences of such default, but no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon.

SECTION 6.05. Obligations of Company Not Affected by Remedies. No retaking of possession
of the Trust Equipment by the Trustee, or any withdrawal, lease or sale thereof, nor any action or
failure or omission to act against the Company or in respect of the Trust Equipment, on the part
of the Trustee or on the part of the holder of any Trust Certificate, nor any delay or indulgence
granted to the Company by the Trustee or by any such holder, shall affect the obligations of the
Company hereunder or the obligations of the Company under the guaranty endorsed on the
Trust Certificates. The Company hereby waives presentation and demand in respect of any of
the Trust Certificates and waives notice of presentation, of demand and of any default in the
payment of the principal of and interest on the Trust Certificates.

SECTION 6.06. Company to Deliver Trust Equipment to Trustee. In case the Trustee shali
rightfully demand possession of any of the Trust Equipment in pursuance of this Trust Agree-
ment, the Company will, at its own expense, forthwith and in the usual manner and at usual
speed, cause such Trust Equipment to be drawn to such point or points as shall reasonably
be designated by the Trustee and will there deliver or cause to be delivered the same to the
Trustee; or, at the option of the Trustee, the Trustee may keep such Trust Equipment, at the
expense of the Company, on any lines of railroad or premises approved by the Trustee until the
Trustee shall have leased, sold or otherwise disposed of the same. The performance of the
foregoing covenant is of the essence of this Trust Agreement and upon application to any court
having jurisdiction in the premises, the Trustee shall be entitled, to the extent permitted by
applicable law, to a decree against the Company requiring the specific performance thereof.

SECTION 6.07. Trustee to Give Notice of Default. The Trustee shall give to the holders of
the Trust Certificates notice of each default hereunder known to the Trustee within 30 days after
its obtaining knowledge thereof, unless such default shall have been remedied or cured before
the giving of such notice.

SECTION 6.08. Limitations on Suits by Holders of Trust Certificates. No holder of any Trust
Certificate shall have any right by virtue or by availing itself of any provision of this Trust
Agreement to institute any action or proceedings at law or in equity or in bankruptcy or other-
wise, upon or under or with respect to this Trust Agreement, or for the appointment of a re-
ceiver or trustee, or for any other remedy hereunder, unless such holder previously shall have
given to the Trustee written notice of default and of the continuance thereof, as hereinbefore
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provided, and unless also the holders of not less than 6624% in aggregate principal amount of
the Trust Certificates then outstanding shall have made written request to the Trustee to insti-
tute such action or proceedings in its own name as trustee hereunder and shall have offered to
the Trustee such reasonable indemnity as it may require against the costs, expenses and lia-
bilities to be incurred therein or thereby, and the Trustee for 30 days after its receipt of such
notice, request and offer of indemnity shall have failed to institute any such action or proceed-
ings and no direction inconsistent with such written request shall have been given to the
Trustee pursuant to Section 6.10; it being understood and intended, that no one or more holders
of Trust Certificates shall have any right in any manner whatever, by virtue or by availing
itself of any provision of this Trust Agreement, to affect, disturb, or prejudice the rights of
any other holder of Trust Certificates, or to obtain or seek to obtain priority over or preference
to any other such holder or to enforce any right under this Trust Agreement, except in the
manner herein provided and for the equal, ratable and common benefit of all holders of Trust
Certificates. For the protection and enforcement of the provisions of this Section 6.08, each
and every holder of a Trust Certificate and the Trustee shall be entitled to such relief as can
be given either at law or in equity.

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

~~ SECTION 6.10. Control by Holders of Trust Certificates. The holders of not less than 6624 %
in aggregate -principal amount of the Trust Certificates at the time outstanding shall have the
right to direct the time, method, and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred on the Trustee; provided,
however, that, subject to the provisions of Section 10.02, the Trustee shall have the right to
decline to follow any such direction if the Trustee being advised by counsel shall determine that
the action so directed may not lawfully be taken.

SECTION 6.11. Remedies Cumulative. The remedies in this Trust Agreement provided in
favor of the Trustee and the holders of the Trust Certificates, or any of them, including any
rights under the guaranty of the Company as provided in Article VII and endorsed on the
Trust Certificates, shall not be deemed exclusive, but shall be cumulative, and shall be in addition
to all other remedies in their favor existing at law or in equity, and any such remedies and
rights shall be subject in all respects to any mandatory requirements of law at the time ap-

plicable thereto, to the extent such requirements may not be waived on the part of the Company.

ARTICLE VIIL

ADDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SECTION 7.01. Guaranty of Company. The Company covenants, agrees and guarantees that
the holder of each of the Trust Certificates shall receive the principal amount thereof, in such coin
or currency of the United States of America as at the time of payment shall be legal tender for
the payment of public and private debts, when and as the same shall become due and payable
(whether at stated maturity or at a date fixed for a sinking fund payment or by declaration or
otherwise), in accordance with the provisions thereof or of this Trust Agreement (and, if not
so paid, with interest thereon until paid at the rate of 1034 % per annum to the extent legally
enforceable), and shall receive interest thereon in like money at the rate specified therein, at the
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times and places and otherwise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the rate of 103/, % per annum to the extent legally enforceable) ; and
the Company further covenants and agrees to endorse upon each of the Trust Certificates, at or
before the issuance and delivery thereof by the Trustee, its guaranty of the prompt payment of
the principal thereof and of the interest thereon, in substantially the form hereinbefore set forth.
Such guaranty is an absolute, present and continuing guaranty of payment and not of collect-
ibility and is in no way conditioned or contingent upon any attempt to collect from the Trustee or
to realize upon any security provided therefor, or upon any other condition or contingency. Such
guaranty so endorsed shall be signed in the name and on behalf of the Company by the manual
signature of its President or a Vice President. In case any officer of the Company whose
signature shall appear on such guaranty shall cease to be such officer before the Trust Certificates
shall have been issued and delivered by the Trustee, or shall not have been acting in such
capacity on the date of the Trust Certificates, such guaranty shall nevertheless be as effective
and binding upon the Company as though the person who signed such guaranty had not ceased
to be or had then been such officer.

SECTION 7.02. Financial Statements. The Company will deliver to the Trustee (a) as
soon as practicable and in any event within 60 days after the end of each quarterly period
(other than the last quarterly period) in each fiscal year, a statement of income and changes
in financial position of the Company for such quarterly period and (in the case of the sec-
ond and third quarterly periods) for the period from the beginning of the current fiscal year
to the end of such quarterly period and a balance sheet of the Company as at the end of
such quarterly period, setting forth in each case in comparative form figures for the
corresponding period in the preceding fiscal year, all in reasonable detail and certified oy
an authorized financial officer of the Company, subject to changes resulting from year-end
adjustments; (b) as soon as practicable and in any event within 100 days after the end of
each fiscal year, a statement of income, retained earnings and changes in financial position
of the Company for such year and a balance sheet of the Company as a2t the end of such
year, setting forth in each case in comparative form corresponding figures from the preceding
annual audit, all in reasonable detail and certified by independent public accountants of
recognized national standing selected by the Company; (¢) together with all financial state-
ments delivered pursuant to clauses (a) and (b) above, an Officers’ Certificate demonstrat-
ing compliance with the last sentence of Section 7.05(b); (d) together with the financial
statements delivered pursuant to clause (b) above, an Officers’ Certificate containing the
information and documents set forth in Section 5.11(i) ; (e) copies of all regular or periodic
reports which it is or may be required to file with the Securities and Exchange Commission
or any governmental department, bureau, commission or agency succeeding to the functions
of the Securities and Exchange Commission; and (f) with reasonable promptness, such other
financial data as the Trustee may reasonably request. All financial statements specified in
clauses (a) and (b) above shall be furnished in duplicate (or in such greater quantities as
may be reasonably requested) and shall be furnished in consolidated and (except for state-
ments of changes in financial position) consolidating form (provided that consolidating
financial statements need not be certified by independent public accountants) in conformity
with generally accepted accounting principles for the Company and its consolidated subsidiaries,
and separate financial statements shall be furnished in duplicate for any significant unconsoli-
dated subsidiaries and for National Equipment Rental Ltd. (“NER”); provided, however, that
financial statements for NER need not be furnished for any periods during which NER is not
a subsidiary of the Company and there is no indebtedness payable toc the Company from NER
or secured by any shares of capital stock of NER. Together with each delivery of financial
statements required by clauses (a) and (b) above, the Company will deliver to the Trustee an
Officers’ Certificate stating the signers have reviewed the terms of the Trust Agreement and
have made, or caused to be made under their supervision, a review of the transactions and
condition of the Company during the accounting period covered by such financial statements
and that such review has not disclosed the existence during such accounting period, and that
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the signers do not have knowledge of the existence as at the date of such Officers’ Certificate,
of any condition or event which constitutes, or which with notice or lapse of time or both
would constitute, an Event of Default under this Trust Agreement or, if any such condition
or event existed or exists, specifying the nature and period of existence thereof and what
action the Company has taken or is taking or proposes to take with respect thereto. Forthwith
upon any officer of the Company, of Tiger International, Inc. (‘“TI"), of Tiger Leasing Group,
Inc. (“TLG”) or of any Significant Subsidiary of the Company from time to time obtaining
knowledge of (x) any condition or event which constitutes, or which with notice or lapse of
time or both- would constitute, an Event of Default under this Trust Agreement, (y) any
material default under any other obligation of the Company or any Significant Subsidiary or
(z) any “reportable event”, as such term is defined in section 4043 (b) (2), (5) or (6) of
ERISA, or “prohibited transaction”, as such term is defined in section 4975 of the Internal
Revenue Code of 1954, as amended, in connection with any employee benefit pension plan or
any trust created thereunder, the Company will deliver to the Trustee an Officers’ Certificate
specifying the nature thereof, the period of existence thereof, and what action TI, TLG, the
Company or such Significant Subsidiary of the Company, as the case may be, proposes to take
with respect thereto. The Trustee is hereby authorized to deliver a copy of any financial state-
ment delivered to it pursuant to this Section 7.02 to any regulatory body having jurisdiction
over it.

SECTION 7.03. Inspection. The Company will permit any person designated by the Trustee
in writing to visit and inspect any of the properties, corporate books and financial records of the
Company or any Subsidiary and to make copies and take extracts therefrom (exclusively for use
by the Trustee as Trustee), and to discuss the affairs, finances and accounts of the Company or
any Subsidiary with the principal officers of the Company or any Subsidiary and its or their
independent public accountants, all at such reasonable times and as often as the Trustee may
reasonably request.

SECTION 7.04. Books and Accounts. The Company-and each of its Significant Subsidiaries
will at all times keep or cause to be kept correct and complete books of record and account in
accordance with generally accepted accounting principles.

SECTION 7.05. Miscellaneous Affirmative Covenants. The Company will:

(a) promptly after the execution and delivery of this Trust Agreement, deliver to the
Trustee (to the extent recorded and/or filed) recorded counterparts of this Trust Agree-
ment, or receipts therefor and/or for the filing thereof, and other evidence of its recording
and/or filing under the Uniform Commercial Code, the Interstate Commerce Act and
other appropriate filing or recording legislation from all the proper recording and/or
filing officers;

(b) promptly after the execution and delivery of this Trust Agreement and each
supplement hereto, respectively, and each separate assignment of Leases and payments
under such Leases required by Section 5.11(g) : (i) cause this Trust Agreement, or such
supplement or- assignment, to be duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate Commerce Act, (ii) file under
the Uniform Commercial Code financing statements covering assigned Leases and payments
under such Leases in Illinois or in such other place as the principal office of the assignor
thereof may be located and (iii) cause all necessary filings to be made in accordance
with (a) any applicable national registration legislation of Canada (provided filings
under such legislation will render the title and interests of the Trustee superior to all
other claims against such title and interests), or (b) the applicable registration legislation
of all mainland provinces of Canada (other than the Provinces of Quebec, Nova Scotia and
New Brunswick) in which this Trust Agreement or such supplements or assignments are
eligible for filing; and the Company will from time to time do and perform any other act
and will execute, acknowledge, deliver, file, register and record any and all further instru-
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ments required by the law of any jurisdiction in which use of the Trust Equipment is per-
mitted by Section 5.10 hereof or reasonably requested by the Trustee for the purpose of
proper protection of the title and interests of the Trustee and the rights of the holders of
the Trust Certificates in and to the Trust Equipment and the assignments of Leases and
payments under such Leases as required in Section 5.11 hereof, and of fully carrying out
and effectuating this Trust Agreement and the intent hereof; provided that the Company
shall not be required to take any such action in respect of any jurisdiction outside the
United States if (1) the Company deems such action to be unduly burdensome, (2) after
giving effect to the failure to take such action, the Company has taken all action required
by law to protect the title and interests of the Trustee to units of Trust Equipment (and the
assigned Leases and payments under such Leases in respect of units of Trust Equipment)
having a Cost of not less than 90% of the aggregate Cost of all units of Trust Equipment
and (3) any unit of Trust Equipment at any time located in such jurisdiction shall
have been marked with the markings specified in Section 5.07 hereof. The Company
covenants and represents that it shall not permit (x) units of Trust Equipment having
more than 15% of the aggregate Depreciated Cost of all units of Trust Equipment to be
at any one time in use primarily in Canada and (y) units of Trust Equipment having
more than 5% of the aggregate Depreciated Cost of all units of Trust Equipment to be at
any one time outside of the United States of America and mainland Canada;

(¢) promptly after the executicn and delivery of this Trust Agreement and each sup-
plement hereto or separate assignment of Leases, (i) the Company will furnish to the
Trustee an Opinion of Counsel stating that, in the opinion of such counsel, this Trust
Agreement or such supplement or assignment, as the case may be, has been properly
recorded and filed so as effectively to protect the title and interests of the Trustee to the
Trust Equipment and all assignments of Leases and payments under such Leases required
by Section 5.11 hereof and its rights and the rights of the holders of the Trust Certificates
thereunder and hereunder as provided in the next preceding subparagraph and reciting
the details of such action; and (ii) the Company will from time to time do and perform
any other act and will execute, acknowledge, deliver, file, register and record any and
all further instruments required by law, including marking of Leases as provided in
Section 5.11 hereof and the refiling of financing statements (or continuation statements,
where applicable) every five years in the State of Illinois and every three years in the
Province of Ontario, or when reasonably requested by the Trustee for the purpose of
proper protection of the title and interests of the Trustee and the rights of the holders of
the Trust Certificates and of fully carrying out and effectuating this Trust Agreement and
the intent hereof. All expense incident to such recording and filing shall be paid by the
Company;

(d) furnish to the Trustee, not more than three months after the anniversary in each
year, commencing with the year 1979, of the first recording or filing of this Trust Agree-.
ment, an Opinion of Counsel stating either that, in the opinion of such counsel, (i) such
action has been taken with respect to the recording, filing, rerecording and refiling of this
Trust Agreement and each supplement and separate assignment as is necessary for the

- proper perfection and protection of the title and interests of the Trustee under this Trust

Agreement (subject to the limitation of subparagraph (b) of this Section 7.05) in and to
the Trust Equipment and the assignment of Leases and payments under such Leases re-
quired by Section 5.11 hereof and the rights of the Trustee and holders of the Trust
Certificates hereunder and thereunder and reciting the details of such action, or (ii) no
such action is necessary for any of such purposes, and in rendering such opinion, such
counsel may rely upon an Officers’ Certificate as to (a) the units of Trust Equipment with
respect to which no filings have been made in Canada or Mexico, (b) the aggregate
Cost of such Trust Equipment, (c) the aggregate Cost of all Trust Equipment and (d)
all factual matters relating to the assignments required by Section 5.11 hereof;
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(e) promptly pay and discharge, or cause to be paid and discharged, when due, or make
adequate provision for the satisfaction or discharge of, all taxes, assessments and other
governmental charges which may be imposed upon or with respect to any Trust Equip-
ment or upon or with respect to the use or operation thereof or upon or with respect to the
transfer of title thereto to or from the Trustee, and any other debt, obligation or claim
which if unpaid might become a lien or charge upon or against any of the Trust Equip-
ment; but this provision shall not require the payment of any such tax, charge, assessment,
debt, obligation or claim so long as the validity thereof shall be contested in good faith and

- by appropriate legal proceedings, provided that such contest will not materially endanger
the rights or interests of the Trustee or of the holders of the Trust Certificates and the
Company shall have furnished the Trustee with an Opinion of Counsel to such effect;

(f) do or cause to be done all things necessary to preserve and keep in full force and
effect its corporate existence and franchises and use its best efforts to preserve and keep in
full force and effect its rights, permits and licenses to do business, provided, however, that
nothing in this subparagraph (f) shall prevent the abandonment of any rights, permits or
licenses to do business of the Company if such rights, permits or licenses are not required in
the conduct of the Company’s operations as may be reasonably determined by the Company;

. and

(g) comply, and will cause each of its Subsidiaries to comply, in all respects with the
laws - (including, without limitation, applicable statutes, regulations, orders and restrictions
relating to equal employment opportunities and environmental standards or controls) of all
‘jurisdictions in which the Equipment may be operated and with all lawful rules, regulations
and orders of all governmental bodies having power to regulate or supervise any of the
Equipment, including without limitation all lawful acts, rules, regulations and conditions
of any body having competent jurisdiction relating to automatic coupler devices or attach-
ments, air brakes or other appliances, or resistance to pressure, provided that the Company
may in good faith contest the validity of such law, rule, regulation or order or the applica-
tion thereof to the Equipment or any part thereof in any reasonable manner which will
not materially endanger the rights or interests of the Trustee or of the holders of the
Trust’ Certificates. The Company shall not be relieved from any of its obligations here-
under by reason of the assertion or enforcement of any such claims or the commencement

- or prosecution of any litigation in respect thereof.

SECTION 7.06. Merger, Consolidation, Transfer of Assets. The Company will not merge
into or consolidate or amalgamate with another corporation or sell, lease (other than in the
ordinary course of business), transfer or otherwise dispose of all or any substantial part of its
property or assets, unless (i) the corporation formed by or surviving any such merger, consoli-
dation or amalgamation or to which such sale, lease, transfer or disposition shall have been
made shall be a corporation organized under the laws of the United States of America or any
gtate thereof, (ii) the Company (if it shall survive such transaction) shall remain bound with
respect to, and such corporation (if it shall survive such transaction) shall have expressly
assumed by supplemental {rust agreement (which supplemental trust agreement shall be
satisfactory in form and substance to the Trustee and to special counsel for the holders of
the Trust Certificates), the due and punctual payment of the principal of and interest on all of
the Trust Certificates and the due and punctual performance and observance of all the covenants
and conditions of this Trust Agreement and the Purchase Agreements, respectively, to be per-
formed and observed by the Company, and (iii) immediately after giving effect to such trans-
action (and any such assumption), no condition or event shall exist which constitutes or which,
after notice or lapse of time or both, would constitute an Event of Default. -

SECTION 7.07. Further Assurances. The Company covenants that from time to time it will
do, execute, acknowledge, deliver, file and record, or cause to be done, executed, acknowledged,
delivered, filed and recorded, ail and every such further acts, deeds, grants, releases, con-
veyances, assignments, mortgages, pledges, transfers and assurances as shall be necessary, or as
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or for the validity or sufficiency of any assignment of any interest to the Trustee hereunder,
and the Trustee makes no representation with respect thereto nor shall the Trustee be
liable (except from the Trust Estate) as assignee of any lease or sublease assigned here-
under.

(d) The Trustee shall not be under any obligation to exercise any of the trusts or
powers hereof at the request, order or direction of any of the holders of the Trust
Certificates, pursuant to the provisions of this Trust Agreement, unless such holders of the
Trust Certificates shall have offered to the Trustee security or indemnity satisfactory to it
(in the case of Trust Certificates held by a purchaser named in the Schedule of Purchasers
attached to the Purchase Agreements, the written personal guaranty of such holder shall be
satisfactory) against the costs, expenses and liabilities to be incurred therein or thereby;
nothing herein contained shall, however, relieve the Trustee of the obligation, upon the
occurrence of an Event of Default (which has not been cured), to exercise such of the
rights and powers vested in it by this Trust Agreement, and to use the same degree of
care and gkill in their exercise as a prudent man would exercise or use under the cir-
cumstances in the conduct of his own affairs.

(e) The Trustee may consult with counsel, and, to the extent permitted by Section
10.02, the advice of such counsel shall be full and complete authorization and protection in
respect of any action taken or suffered by it hereunder in good faith and in accordance
with the advice of such counsel which is not contrary to the express provisions of this
Trust Agreement.

(f) The Trustee, to the extent permitted by Section 10.02; may rely upon the
certificate of the Secretary or one of the Assistant Secretaries of the Company as to the
adoption of any resolution by the Board of Directors or stockholders thereof.

(g) Any action taken by the Trustee pursuant to any provision hereof at the request
or with the consent of any person who at the time is the holder of any Trust Certificate
shall be conclusive and binding in respect of such Trust Certificate upon all future holders
thereof, or of any Trust Certificate or Trust Certificates issued in exchange therefor,
or in lieu thereof, whether or not any such Trust Certificate or Trust Certificates shall have
noted thereon the fact that such request or consent had been made or given.

(h) The Trustee shall not be personally liable in case of entry by it upon or possession
and operation of property constituting the trust estate for debts contracted or liability or
damages incurred in the management or operation of said property.

(i) The Trustee, to the extent permitted by Section 10.02, may rely and shall be
protected in acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, consent, order, Trust Certificate or other paper or document believed by
it to be genuine and to have been signed or presented by the proper party or parties,
provided, however, that to the knowledge of the Trustee, the foregoing instruments are
not contrary to the express provisions of this Trust Agreement applicable thereto. In
all cases where this Trust Agreement does not make other express provisions as to evidence
on which the Trustee may act or refrain from acting, the Trustee shall be protected, to
the extent permitted by Section 10.02, in acting or refraining from acting under any
provision of this Trust Agreement in reliance upon an Officers’ Certificate as to the
existence or non-existence of any fact or facts.

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

(k) The Trustee shall not be deemed to have knowledge of any condition or event
which constitutes, or which with notice or lapse of time or both would constitute, an Event
of Default hereunder (other than a failure to pay any installment of rent) unless and until
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_ an officer of the Trust Division of the Trustee who customarily hﬁndles corporate trusts
shall have actual knowledge thereof or the Trustee shall have received written advice
thereof from the Company, any Affiliate of the Company or the holder of any Trust Cer-
tificate.

SECTION 10.02. Duties of Trustee; Extent of Liabtlity. Anything in this Trust Agreement
contained to the contrary notwithstanding:

(a) unless and until an Event of Default shall have happened and be continuing,

(i) the Trustee shall not be liable except for the performance of such duties as are

" specifically set out in this Trust Agreement, and no implied covenants or obligations

shall be read into this Trust Agreement against the Trustee, whose duties and

obligations shall be determined solely by the express provisions of this Trust Agree-
ment; and

(ii) the Trustee may conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, in the absence of bad faith on the part
of the Trustee, upon certificates or opinions furnished to it pursuant to the express

- provisions of and conforming to the requirements of this Trust Agreement; but in the
case of any such certificates or opinions, which, by the provisions of this Trust
Agreement, are specifically required to be furnished to the Trustee, the Trustee shall

- be under ‘a duty to examine the same to determine whether or not they conform to

" the requirements of this Trust Agreement;

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

(c) "the Trustee shall not be personally liable to any holder of Trust Certificates or to

any other person with respect to any action taken or omitted to be taken by it in good

faith in accordance with the direction of the holders of 6624 % in principal amount of Trust
. Certificates at the time outstanding, relating to the time, method and place of conducting
any proceeding for any remedy available to the Trustee or exercising any trust or power
‘conferred upon the Trustee by this Trust Agreement.

If an Event of Default hereunder shall have happened, then, so long as the same shall be
continuing, the Trustee shall exercise such of the rights and powers vested in it by this Trust
Agreement; and shall use the same degree of care and skill in their exercise, as a prudent man
would exercise or use under the circumstances in the conduct of his own affairs.

SECTION 10.03. Application of Rentals. The Trustee agrees to apply the rentals received
by it under Section 5.04 when and as the same shall be received, and to the extent that such
rentals shall be sufficient therefor, for the purposes specified in Section 5.04.

The Trustee shall not be required to undertake any act or duty in the way of insuring,
taking care of or taking possession of the Trust Equipment or to undertake any other act or
duty under this Trust Agreement until fully indemnified (to the Trustee’s reasonable satisfac-
tion) by the Company or by one or more of the holders of the Trust Certificates against all
liability and expenses; and the ‘Trustee shall not be responsible for the filing or recording or
refiling or re-recording of this Trust Agreement or of any supplement hereto or statement of
new numbers or of any other items to be filed pursuant to the Trust Agreement.

SECTION 10.04. Funds May be Held by Trustee; Investments. Any funds at any time
paid to or held by the Trustee hereunder until paid out by the Trustee as herein provided may
be carried by the Trustee on deposit with itself, and the Trustee will allow interest upon any
such moneys held by it in trust at the rate generally allowed by it upon deposits of a similar
character.
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At any time, and from time to time, if at the time no Event of Default shall have oceurred
and be continuing, the Trustee, on Request, shall invest and reinvest Deposited Cash held by it
or cash deposited with it pursuant to Section 5.06, 5.08 or 5.09 (hereinafter in this Section
called Replacement - Funds) in Investment Securities, at such prices, not in excess of the market
price at the time of investment, including any premium and accrued interest, as are set forth
in such Request, such Investments to be held by the Trustee in trust for the benefit of the
holders of the Trust Certificates. Such Investment Securities may be purchased from or
through the bond department of the Trustee.

The Trustee shall, on Request, or the Trustee may, in the event funds are required for
payment against delivery of Trust Equipment or for payment of the principal of or interest
on any Trust Certificate, sell such Investment Securities, or any portion thereof, and restore to
Deposited Cash or Replacement Funds, as the case may be, the proceeds of any such sale up to
the amount paid by the Trustee for such Investment Securities, including accrued interest, or
apply such proceeds to the payment against such delivery of Trust Equipment or- of such
principal or interest if and to the extent such proceeds are needed therefor.

The Trustee shall restore to Deposited Cash or Replacement Funds, as the case may be, out
of rent received by it for that purpose under the provisions of Section 5.04(a), an amount
equal to any expenses incurred in connection with any purchase or sale of Investment Securities
and also an amount equal to any loss of principal (for which it shall not be liable) incident to
the sale or redemption of any Investment Securities for a sum less than the amount paid therefor,
including accrued interest.

The Company, if the Trustee has no knowledge of any condition or event which consti-
tutes, or which with notice or lapse of time or both would constitute, an Event of Default, shall
be entitled to receive any interest allowed as provided in the first paragraph of this Section
and any interest (in excess of accrued interest paid from Deposited Cash at the time of pur-
chase) or other profit which may be realized from any sale or redemption of Investment
Securities.

SECTION 10.05. Trustee Not Liable for Delivery Delays or Defects in Equipment or Title.
The Trustee shall not be liable to anyone for any delay in the delivery of any of the Trust
Equipment, or for any default on the part of the manufacturers thereof or of the Company,
or for any defect in any of the Trust Equipment or in the title thereto, nor shall anything
herein be construed as a warranty (either express or implied, including, without limitation, any
warranty of merchantability or fitness) on the part of the Trustee in respect thereof or as a
representation on the part of the Trustee in respect of the value thereof or in respect of the
title thereto or otherwise.

The Trustee may perform its powers and duties with respect to the delivery and acceptance
of the Trust Equipment by or through such attorney, agents and servants as it shall appoint,
and shall be answerable only for its own acts, negligence and wilful defaults and not for the
default or misconduct of any attorney, agent or servant appointed by it in respect thereof
with reasonable care.

SECTION 10.06. Resignation of Trustee upon Failure to Maintain Certain Qualifications.
If the Trustee shall at any time cease to be a bank or trust company in good standing organized
and doing business under the laws of the United States of America or of the State of
Illinois and having a combined capital and surplus of not less than $100,000,000 which is
authorized under the laws of the jurisdiction of incorporation to exercise corporate trust powers
and is subject to supervision or examination by Federal or state authority, then the Trustee shall
resign within 30 days thereafter, such resignation to become effective upon the appointment of a
successor trustee and such successor’s acceptance of such appointment. If the Trustee publishes
reports of condition at least annually, pursuant to law or to the requirements of the aforesaid
supervising or examining authority, the combined capital and surplus of the Trustee shall be
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deemed to be its combined capital and surplus as set forth in its most recent report of condition
so published. If the Trustee shall fail or refuse to resign within such period, then (a) the
Trustee shall, within ten days after the expiration of said period, transmit notice of such
failure or refusal to the holders of the Trust Certificates in the manner and to the extent
provided in Section 10.10; and (b) any holder of Trust Certificates, who has been the bona fide
holder of a Trust Certificate for at least six months, may, on behalf of himself and all others
similarly situated, petition any court of competent jurisdiction for the removal of the Trustee
so failing or refusing to resign and the appointment of a successor.

SECTION 10.07. Resignation and Removal; Successor Trustees. The Trustee or any suc-
cessor may resign and be discharged from the trust hereby created by giving notice thereof to
the Company and to the holders of Trust Certificates, in the manner and to the extent provided
in Section 10.10 such resignation to become effective upon the appointment of a successor
trustee and such successor’s acceptance of such appointment. All rights of the Trustee to be
indemnified by the Company pursuant to this Trust Agreement shall survive the removal or
resignation of the Trustee.

The Trustee, or any successor, may be removed at any time by an instrument or instru-
ments in writing delivered to the Trustee and to the Company and a successor may be appointed
by an instrument or instruments in writing delivered to such successor and to the Company,
in each case signed by the holders of a majority in principal amount of Trust Certificates at
the time outstanding or by their duly authorized attorneys-in-fact.

Until a successor shall be appointed by the holders of the Trust Certificates or.a court of
competent jurisdiction as herein authorized, the Company, by an instrument executed by
order of its Board of Directors, shall appoint a successor to fill the vacancy.

If in a proper case no appointment of a successor shall be made pursuant to the foregoing
provisions of this Article X within six months after a vacancy shall have occurred, the holder
of any Trust Certificate or the Trustee so retiring may apply to any court of competent juris-
diction to appoint a successor. Said court may thereupon, after such notice, if any, as such
court may deem proper and prescribe, appoint a successor.

Every successor to the Trustee so appointed by the holders of the Trust Certificates, by a
court of competent jurisdiction or by the Company shall be a bank or trust company in good
standing organized and doing business under the laws of the United States of America or of any
State and having a combined capital and surplus of not less than $100,000,000, which is author-
ized under the laws of the jurisdiction of incorporation to exercise corporate trust powers and is
subject to supervision or examination by a Federal or state authority. If such successor publishes
reports of condition at least annuaily, pursuant to law or to the requirements of such super-
vising or examining authority, the combined capital and surplus of each successor shall be
deemed to be its combined capital and surplus as set forth in its most recent report of condition
80 published.

SECTION 10.08. Successor Trustees. Any successor trustee appointed under any of
the methods herein provided shall execute, acknowledge and deliver to its predecessor trustee
and to the Company an instrument in writing accepting such appointment hereunder and
thereupon such successor, without any further act, deed or conveyance, shall become fully
vested with the estates, properties, rights, powers and trusts of its predecessor in the trust
hereunder with like effect as if originally named as the Trustee herein; but such predecessor
shall, nevertheless, at the written request of the successor, execute and deliver an instrument
transferring to the successor all the estates, properties, rights, powers and trusts of such
predecessor hereunder and shall duly assign, transfer and deliver all property and moneys held
by it to its successor. Should any instrument in writing from the Company be required by any
successor for more fully and effectually vesting in and confirming to it all estates, properties,
rights, powers and duties as trustee hereunder, the Company upon the request of such succes-
sor, shall make, execute and deliver the same. The Company shall promptly give notice of the
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appointment of such successor to the holders of the Trust Certificates in the manner and to the
extent provided in Section 10.10.

SECTION 10.09. Merger or Consolidation of Trustee. Any corporation into which the
Trustee or any successor to it in the trust created by this Trust Agreement may be merged, or
with which it or any successor to it may be consolidated, or any corporation resulting from any
merger or consolidation to which the Trustee or any successor to it shall be a party, shall be
the successor trustee under this Trust Agreement without the execution or filing of any
instruments or any further act on the part of any of the parties hereto.

SECTION 10.10. Transmission of Reports to Certificateholders. All reports, requests or
notices which are required by any other provision of this Trust Agreement to be transmitted
in accordance with the provisions of this Section 10.10, shall be transmitted by mail to all
holders of Trust Certificates, as the names and addresses of such holders appear upon
the registration books maintained by the Trustee (or, in the case of any such holder which is
an original purchaser of Trust Certificates pursuant to the Purchase Agreements, at such
holder’s address for communications set forth in the Schedule of Purchasers attached to the
Purchase Agreements or at such other address for such purpose as such holder shall have
furnished to the Company and the Trustee in writing).

SECTION 10.11. Right to Acquire and Hold Trust Certificates. The Trustee and any pay-
ing agent may each acquire and hold Trust Certificates and otherwise deal with the Company
in the same manner and to the same extent and with like effect as though it was not Trustee
or a paying agent hereunder. ,

SECTION 10.12. Additional Trustees. (a) If at any time or times it shall be necessary or
prudent in order to conform to any law of any jurisdiction in which the Trust Equipment or
any part thereof is located, or the Trustee shall be advised by counsel, satisfactory to it, that it
is 30 necessary or prudent in the interest of the holders of the Trust Certificates, or the holders
of a majority in principal amount of Trust Certificates at the time outstanding shall in writing so

~ request the Trustee and the Company, the Trustee and the Company shall execute and deliver

all instruments and agreements necessary or proper to constitute another bank or trust com-
pany or one or more persons approved by the Trustee and the Company either to act as co-
trustee or co-trustees of all or any of the Trust Equipment, jointly with the Trustee originally
named herein or any successor or successors, or-to act as separate trustee or trustees of any
such property. In the event the Company shall not have joined in the execution of such instru-
ments and agreements within ten days after the receipt of a written request from the Trustee
0 to do, or in case an Event of Default hereunder shall have happened and be continuing, the
Trustee may act under the foregoing provisions of this Section 10.12 without the concurrence
of the Company; and the Company hereby appoints the Trustee its agent and attorney to act
for it under the foregoing provisions of this Section 10.12 in either of such contingencies.

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

(1) the Trust Certificates shall be issued and delivered and all powers, duties, obliga-
tions and rights conferred upon the Trustee in respect of the custody, control and manage-
ment of moneys, papers or securities, shall be exercised solely by Crocker National Bank
or its successor as Trustee hereunder;

(2) all rights, powers, duties and obligations conferred or imposed upon the Trustee
shall be conferred or imposed upon and exercised or performed by Crocker National Bank.
or its successor as Trustee, and such additional trustee or trustees jointly, except to the
extent that under any law of any jurisdiction in which any particular act or acts are to be
performed, Crocker National Bank, or its successor as Trustee, shall be incompetent or
unqualified to perform such act or acts, in which event such rights, powers, duties and
obligations shall be exercised and performed by such additional trustee or trustees;
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(3) no power given hereby to, or which is provided hereby, may be exercised by such
additional trustee or trustees, except jointly with, or with the consent in writing of,
Crocker National Bank, or its successor as Trustee, anything herein contained to the
contrary notwithstanding;

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

(5) the Company and the Trustee, at any time, by an instrument in writing, executed
by them jointly, may remove any such additional trustee, and in that case, by an instrument
. in writing executed by them jointly, may appoint a successor or successors to such trustee
or trustees, as the case may be, anything herein contained to the contrary notwithstanding;
in the event that the Company shall not have joined in the execution of any such instru-
ment within ten days after the receipt of a written request from the Trustee so to do,
. the Trustee shall have the power to remove any such trustee and to appoint a successor to
. such trustee without the concurrence of the Company, the Company hereby appointing
the Trustee its agent and the attorney to act for it in such connection in such contingency;
in the event that the Trustee alone shall have appointed a successor additional trustee or
trustees or co-trustee or co-trustees as above provided, it may at any time, by an instrument
in writing, remove any such trustee or co-trustee, the successor to any such trustee or
co-trustee so removed to be appointed by.the Company and the Trustee, or by the Trustee
alone, as hereinbefore in this Section 10.12 provided.

(¢) Any additional trustee or any successor thereof may at any time by an instrument in
writing constitute the Trustee his agent or attorney-in-fact, with full power and authority, to
the extent which may be authorized by law, to do all acts and things and exercise all discretion
which he is authorized or permitted to do or exercise, for and in his behalf and in his name.
In case any additional trustee or any successor thereof shall die, become incapable of acting,
resign or be removed, all the assets, property, rights, powers, trusts, duties and obligations of
such additional trustee or such successors, as the case may be, so far as permitted by law, shall
vest in and be exercised by whomsocever the Trustee shall appoint, without the appointment of
a new successor to such additional trustee or such successor, unless and until a successor is
appointed in the manner hereinbefore provided.

ARTICLE XI

SUPPLEMENTAL TRUST AGREEMENTS

SECTION 11.01. Supplemental Trust Agreements without Consent of Certzﬁcateholders
The Company, when authorized by resolution of its Board of Directors, and the Trustee from
time to time and at any time, subject to the conditions and restrictions in this Trust Agree-
ment contained, may enter into a trust agreement or trust agreements supplemental hereto
which trust agreement or trust agreements shall form a part hereof, for any one or more or
all of the following purposes:

(a) to add to the covenants and agreements of the Company in this Trust Agreement
contained, other covenants and agreements thereafter to be observed or to surrender any
right or power herein reserved to or conferred upon the Company;

(b) to sell, assign and transfer to the Trustee and to subject to this Trust Agreement
any Equipment or other property, including without limitation as provided in Section
5.08, for the equal and proportionate benefit and security of the holders of the Trust
Certificates at any time outstanding and to correct or amplify the description of any
Equipment or property at any time subject to this Trust Agreement;

(¢) to appoint a co-trustee or co-trustees, or a separate trustee or trustees, pursuant
to Section 10.12;
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(d) for any other purpose consistent with the terms of this Trust Agreement, or for
the purpose of curing any ambiguity or curing, correcting or supplementing any defect or
inconsistent provision contained in this Trust Agreement or any trust agreement supple-
mental hereto provided, for the purpose of this subparagraph (d) only, that at least 20 days
and not more than 90 days prior to the Trustee’s execution thereof, the Trustee shall mail
notice stating the substance of such supplemental trust agreement to each holder of the
Trust Certificates at the time outstanding and provided further that such action shall not
adversely affect the rights of the holders of the Trust Certificates; or

(e) to delete Equipment from or add Equipment to Attachment B hereto until June
30, 1979 or to transfer additional Equipment to the Trustee pursuant to the last paragraph
of Section 4.01.

Any supplemental trust agreement authorized by the provisions of this Section 11.01 may
be executed by the Company and the Trustee without the consent of the hoiders of any of the
Trust Certificates at the time outstanding, notwithstanding any of the provisions of Section
11.02, but the Trustee shall not be obligated to enter into any such supplemental trust agreement
which affects the Trustee’s rights, duties or immunities under this Trust Agreement or
otherwise.

The holders of not less than 6624 % in aggregate principal amount of the Trust Certificates
at the time outstanding shall have the right at any time to direct and require the Company and
the Trustee to enter into one or more trust agreements supplemental hereto in order to effec-
tuate the purpose specified in subparagraph (d) of this Section 11.01. Upon the written request
of the holders of the requisite percentage of Trust Certificates as aforesaid, the Company and
the Trustee shall with reasonable promptness execute such supplemental trust agreement or
trust agreements. If the Trustee shall not be willing to execute a supplemental trust agreement
as requested, it shall, within 20 days after the receipt of such request, resign as Trustee
hereunder.’

SECTION 11.02. Supplemental Trust Agreements with Consent of Certificateholders. With
the consent (evidenced as provided in Section 8.01) of the holders of not less than 6624 % in
aggregate principal amount of the Trust Certificates at the time outstanding, the Company,
when authorized by a resolution of its Board of Directors, and the Trustee may from time to
time and at any time enter into a trust agreement or trust agreements supplemental hereto
for the purpose of adding any provisions to or changing in any manner or eliminating any of
the provisions of this Trust Agreemeént or of any supplemental trust agreement or modifying
in any manner the rights and obligations of the holders of the Trust Certificates and of the
Company; provided, however, that no such supplemental trust agreement shall, without the
consent of the holder of each outstanding Trust Certificate affected thereby,

(1) change the stated maturity of the principal of, or the date for payment of any
sinking fund or interest on, any Trust Certificate, or change the dates upon which rentals
are payable with respect to principal or interest, or reduce the principal amount thereof or
any interest thereon, or any rentals payable with respect to principal or interest, or change
the coin or currency in which any Trust Certificate or any interest thereon or any rentals
relating thereto is payable, or impair the right to institute suit for the enforcement of such
payment on or after the stated maturity or date of payment thereof (or, in the case of any
redemption, on or after the date fixed for redemption), or modify any of the provisions
of Section 6.01(a) through (j) hereof, or increase the percentage of the principal amount
of Trust Certificates the holders of which may declare, or affect the right of any holder
to declare, Trust Certificates to be due and payable as provided in Section 6.01, or decrease
the percentage of the principal amount of Trust Certificates the holders of which may
rescind and annul any declaration-accelerating any Trust Certificates as provided in Sec-
tion 6.04;
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(2) modify any of the provisions of the guaranty of the Company in respect of the
Trust Certificates; or

(3) create any security interest with respect to the Trust Equipment or any Lease
ranking prior to, or on a parity with, the security interest created by this Trust Agree-
ment, or deprive any holder of the benefit of the security interest created by this Trust
Agreement in all or any part of the Trust Equipment, Deposited Cash, Investment
Securities, Letters of Credit, Replacement Funds (as such term is defined in Section
10.04) or any Lease for the security of his Trust Certificate; or

(4) reduce the percentage in principal amount of the outstanding Trust Certificates,
" the consent of whose holders is required for any such supplemental trust agreement, or the
consent of whose holders is required for any waiver of compliance with certain provisions
of this Trust Agreement or of certain defaults hereunder and their consequences provided

. for in this Trust Agreement; or

(5) modify any of the provisions of this Section 11.02, Section 7.08 or Section 11.03,
except to increase.any such percentage or to provide that certain other provisions of this
Trust Agreement cannot be modified or waived without the consent of the holder of each

" Trust Certificate affected thereby.

Upon the request of the Company, accompanied by a copy of a resolution of its Board of
Directors certified by the Secretary or an Assistant Secretary of the Company authorizing the
execution of any such supplemental trust agreement, and upon the filing with the Trustee of
evidence of the consent of the holders as aforesaid, the Trustee shall join with the Company in
the execution of such supplemental trust agreement unless such supplemental trust agreement
affects the Trustee’s own rights, duties or immunities under this Trust Agreement or otherwise,
in which case the Trustee may in its discretion but shall not be obligated to enter into such
supplemental trust agreement.

Promptly after the execution by the Company and the Trustee of any supplemental trust
agreement pursuant to the provisions of this Article XI, the Company shall mail a copy of
such supplemental trust agreement to the holders of all Trust Certificates outstanding. Any
failure of the Company to give such a copy, or any defect therein, shall not, however, in any
way impair or affect the validity of any such supplemental trust agreement.

SECTION 11.03. Effect of Supplemental Trust Agreement. Upon the execution of any
supplemental _trust agreement pursuant to the provisions of this Article XI, this Trust
Agreement shall be and be deemed to be modified and amended in accordance therewith and the
respective rights, duties and obligations under this Trust Agreement of the Company, the
Trustee and all holders of Trust Certificates outstanding thereunder shall thereafter be
determined, exercised and enforced hereunder subject in all respects to such modification and
amendment, and all the terms and conditions of any such supplemental trust agreement shall
be and be deemed to be part of the terms and conditions of this Trust Agreement for any and
all purposes. :

SECTION 11.04. Trustee’s Opinion of Counsel. Subject to the provisions of Section 10.02,
the Trustee may receive an Opinion of Counsel as conclusive evidence that any supplemental
trust agreement executed pursuant to the provisions of this Article XI complies with the
requirements of this Article XI.

SECTION 11.05. Notation on Trust Certificates; Execution and Delivery of New Trust
Certificates. Trust Certificates issued and delivered after the execution of any supplemental
trust agreement pursuant to the provisions of this Article XI may bear a notation in form
approved by the Trustee as to any matter provided in such supplemental trust agreement. If
such supplemental trust agreement shall so provide, new Trust Certificates of like tenor, so
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modified as to conform, in the opinion of the Trustee and the Board of Directors of the
Company, to any modification or amendment of this Trust Agreement contained in any such
supplemental trust agreement, may be prepared by the Company and executed by the Trustee
and delivered without cost to the holders of Trust Certificates then outstanding upon surrender
of such Trust Certificates in equal aggregate principal amounts.

ARTICLE XII.
MISCELLANEOUS PROVISIONS

SECTION 12.01. Benefits Restricted to Parties and Certificateholders. Nothing in this Trust
Agreement, expressed or implied, is intended or shall be construed to confer upon, or give to,
any person, firm or corporation, other than the parties hereto, and the holders of the Trust
Certificates, any right, remedy or claim under or by reason of this Trust Agreement or any
covenant, condition or stipulation hereof; and the covenants, stipulations and agreements in
this Trust Agreement contained are and shall be for the sole and exclusive benefit of the parties
hereto, their successors and assigns, and the holders of the Trust Certificates.

SECTION 12.02. Destruction of Cancelled Trust Certificates. Whenever in this Trust
Agreement provision is made for the cancellation by the Trustee and the delivery to the
Company of any Trust Certificates, the Trustee may, in lieu of such delivery, destroy such
cancelled Trust Certificates and deliver a certificate of such destruction to the Company.

SECTION 12.03. Illegality or Imvalidity of Provision. In case any ome or more of the
provisions contained in this Trust Agreement or in the Trust Certificates shall be invalid, illegal
or unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained herein and therein shall not in any way be affected or impaired thereby.

SECTION 12.04. Date of Actual Execution. Although this Trust Agreement, for convenience
and for the purpose of reference, is dated as of September 25, 1978, the actual date of execution
by the Company and by the Trustee is as indicated by their respective acknowledgments hereto
annexed.

SECTION 12.05. Certificates. The same officer or officers of the Company or the same
accountant, auditor, engineer or counsel or other person, as the case may be, may, but need not,
certify to all the matters required to be certified under any Article, Section, subdivision or other
portion hereof, but different officers, accountants, auditors, engineers, counsel or other persons
may certify to different facts, respectively. Where any person or persons are required to make,
give or execute two or more orders, requests, certificates, opinions or other instruments under this
Trust Agreement, any such orders, requests, certificates, opinions or other instruments may, but
need not, be consolidated and form one instrument.

Except as otherwise expressly provided in this Trust Agreement, any request, opinion,
consent, demand, notice, order, appointment or other direction required or permitted to be made
or given by the Company chall be deemed to have been sufficiently made or given if executed on
behalf of the Company by its Chairman of the Board, its President or any of its Vice Presidents
or its Treasurer or any of its Assistant Treasurers.

SECTION 12.06. Notices. All demands, notices and communications hereunder shall be in
writing and shall be deemed to have been duly given if personally delivered at or mailed by
registered or certified mail to (a) in the case of the Company (Attention of the Vice
President—Finance), 222 South Riverside Plaza, Chicago, Illinois 60693, or such other
address as may hereafter be furnished to the Trustee in writing by the Company and (b) in
the case of the Trustee (Attention: Corporate Trust Department), 611 West Sixth Street,
Los Angeles, California 90017, 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
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of the Company or the Trustee, as to such mailing, having the return receipt attached, shall be
conclusive evidence of the giving of such demand, notice or communication.

SECTION 12.07. Successors and Assigns. Whenever in this Trust Agreement any of the
parties hereto is named or referred to, the successors and assigns of such party shall be deemed
to be included, and all the covenants, promises and agreements in this Trust Agreement contained
by or on behalf of the Company or by or on behalf of the Trustee, shall bind and inure to the
benefit of their respective successors and assigns, whether so expressed or not.

SECTION 12.08. Effect of Headings. The Article and Section headings are for convenience
only and shall not affect the construction thereof.

SECTION 12.09. Applicable Law. The provisions of this Trust Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by and.construed in accordance with
the laws of the State of Illinois. The Company, being a body corporate, hereby agrees that The
Limitation of Civil Rights Act of the Province of Saskatchewan, and amendments thereto, shall
have no application to this Trust Agreement or any extensions or renewals hereof, or to any
agreement collateral hereto, or to the rights, powers or remedies of the Trustee or any other
person under this Trust Agreement, or any extension or renewal hereof, or any agreement
collateral hereto, and hereby waives and releases all its rights, benefits and protection given it by
Sections 224, 22B, 22C and 22D of the Bills of Sale Act of the Province of British Columbia, and
amendments thereto.

SECTION 12.10. Counterparts. This Trust Agreement is being executed in several counter-
parts, each of which is an original and all of which are identical. Each counterpart of this Trust
Agreement is to be deemed an original hereof and all counterparts collectively are to be deemed
but one instrument. It shall not be necessary in making proof of this Trust Agreement to produce
or account for more than one counterpart.

42



N

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

NoORTH AMERICAN CAR CORPORATION,

(CORPORATE SEAL)

Attest:

Tetle BssisTanT seefferany

CROCKER NATIONAL BANK
(CORPORATE SEAL)

Vice President

-
>
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STATE OF ILLINOIS )
CouNTY OF CoOK

On thigX?bth day of September, 1978, before me personally appearedQM.?Lm..:../:.@lW
to me personally known, who, being by me duly sworn, says that he is ...... VICE. PRESIDEMT............
of NORTH AMERICAN CAR CORPORATION, that one of the seals affixed to the foregoing instrument
ig the corporate seal of said corporation and that said instrument was on JZ£ ,ng .......... , 1978
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.

Nota'ry Publw

My Coramission Expires 17//3/28

STATE OF ILLINOIS ss.:
COUNTY OF. COOK. )

On thise/(zth day of September, 1978, before me personally appeared Colin G. Glen, to
me personally known, who, being by me duly sworn, says that he is a Trust Officer of
CROCKER INATIONAL BANK, that one of the seals affixed to the foregoing instrument is the
seal of said national banking association and that said instrument was on ,g&,ai?&b ..... ,
1978 signed and sealed on behalf of said national banking association by authority of its
Board of Directors, and he acknowledged that the execution of the foregomg instrument was
the free act and deed of such national banking association.

A B

N otary Public

My Commission Expires 4/ .............
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STATE OF ILLINOIS Ss. :
COUNTY OF COOK *°

To WIT:

IN THE MATTER OF registration of an Equipment Trust Agree-
ment dated as of the 25th day of September, 1978 and made from
North American Car Corporation to Crocker National Bank,
as Trustee, for the purpose of securing Equipment Trust Cer-
tificates, Second 1978 Series, of North American Car Corporation.

1, F ................ , of the City of Chicago, in the State of Illinois, MAKE OATH AND SAY
THAT:

1. T am an officer holding the office of ..... WEEPREMMN]‘ ............ of North American Car
Corporation, the mortgagor or assignor named in the annexed instrument containing a mortgage,
charge or assignment made by the said North American Car Corporation to Crocker National
Bank, as Trustee, and am aware of the circumstances connected with the transaction and have
a personal knowledge of the facts herein deposed to.

2. The said instrument was executed by North American Car Corporation at the City of
Chicago, in the State of Illinois, on theﬂéth day of September, 1978.

SWORN before me at the
City of Chicago in the

State of Ilinois,
the 2(th day of W,
1978,

...... W/‘Mafo?c{[jm

A Notary Public in and for said County

in the State of Illinois.
My Commission Expires ‘7//3 )9
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STATE OF ILLINOIS c.:
COUNTY OF COOK *

.

To WiT:

e

IN THE MATTER OF registration of an Equipment Trust Agree-
ment dated as of the 25th day of September, 1978 and made from
North American Car Corporation to Crocker National Bank,
as Trustee, for the purpose of securing Equipment Trust Cer-
tificates, Second 1978 Series, of North American Car Corporation,

1, Colin G. Glen, of the City of /454 A< ..., in the State of sz‘?@./z—?@emt MAKE OATH
AND SAY THAT:

1. I am an officer holding the office of Trust Officer of Crocker National Bank, the mort-
gagee, trustee or grantee named in the annexed instrument made from North American Car
Corporation to the said Crocker National Bank, as Trustee, and am aware of the circumstances
connected with the transaction and have a personal knowledge of the facts herein deposed to.

2. The said instrument being the instrument containing the mortgage, charge or assign-
ment was executed in good faith and for the purpose of securing payment of the Equipment
Trust Certificates, Second 1978 Series, referred to therein and not for the mere purpose of
protecting the chattels or book debts therein mentioned against the creditors of the mortgagor
or assignor or preventing such creditors from obtaining payment of any claim against the
mortgagor or assignor.

SWORN before me at the
City of Chicago in the
. State.of Illinoig, this
2 Hith day\of)ﬁ)bjg%lw&
= " = L

L
~

A Notary Public in and for said County
-in the State of W .
My/Qommission Expires ‘5’/3/:? 2.
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Quantity

Attachment A

NORTH AMERICAN CAR CORPORATION

Equipment Trust
Second 1978 Series

DESCRIPTION OF TRUST EQUIPMENT

Serial Number

b
.pmv—no—awv-amwwcno-‘wngt»-ar—‘r-‘*-‘

16110
16116
16129
16140-16150
16151-16185
17013
17017
17019
2750027504
2920029202
29205-29206
29208-29212
_ 29215
58741-58743
58759
58761
5876458771
58777-58780
5882458844
53850
72406-72430
73585-73609
77038-77059
77061-77062
T 93706-93737
9374393755
93761-93762
93765
93767
93772-93779
93785--93792
93795
93801-93803
93809
390000

390002390003

390006

Deseription
Class 111A100W3, 100 ton, 16,500 gallon capacity tank car
Same as above
Same as above
Same ag above
Same as above
Same as above
Same as above
Same as above
Class 105A500W, 100 ton, 17,300 gallon capacity tank cars
Class 111A100W1, 100 ton, 30,000 gallon capacity tank cars
Same as above
Same as above
Same as above
Class LO, 100 ton, 5750 cu. ft. hopper cars
Same as above :
Same as above
Same as above
Same as above
Same as above
Same as above
Class 111A100W3, 100 ton, 20,700 gallon capacity tank cars
Class 111A100W1, 100 ton, 20,700 gallon capacity tank cars
Class 111A100W3, 100 ton, 24,000 gallon capacity tank cars
Same as above
Class LO, 100 ton, 3,000 cu. ft. hopper cars
Same as above
Same as above
Same as above
Same as above
Same as above
Same as above
Same as ahove
Same as above
Same as ahove
Class LO, 100 ton, 4,000 cu. ft. hopper cars
Same as above
Same as above
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Attachment B

NORTH AMERICAN CAR CORPORATION

Equipment Trust
Second 1978 Series

DESCRIPTION OF TRUST EQUIPMENT

Quantity Serial Number
3 17010-17012
3 17014-17016
1 17018
29 17020-17048
35 17200-17234
2 "29203-29204
1 29207
2 2921329214
34 29216-29249
S
7 58744-58750
2 58762-58763
5 58772-58776
1 58783
1 58800
5 5884558849
109 73431-72539
25 73610-73634
1 77060
43 _T7063-77105
40 81109-81148
2 9368693687
2 93793-93794
5 93796-93800
5 93804-93808
37 _93833-93869
1 390001
2 390004-390005
68 390007-390074
400 455000—455399
200 455400455599
500 465000465499
1,300 479400480699
2,871

Description
Class 111A100W3, 100 ton, 16,500 gallon capacity tank cars
Same as above
Same as above
Same as above
Class 111A100W3, 100 ton, 17,500 gallon capacity tank cars
Class 111A100W1, 100 ton, 30,000 gallon capacity tank cars
Same as above
Same as above
Same as above
Class LO, 100 ton, 5,750 cu. ft. hopper cars
Same as above
Same as above
Same as above
Same as above
Same as above
Class 111A100W3, 100 ton, 20,700 gallon capacity tank cars
Class 111A100W1, 100 ton, 20,700 gallon capacity tank cars
Class 111A100W3, 100 ton, 24,000 gallon capacity tank car
Same as above ‘
Class 111A100W1, 100 ton, 24,000 gallon capacity tank cars
Class L0, 100 ton, 3,000 cu. ft. hepper cars
Same as above
Same as above
Same as above
Same as above
Class LO, 100 ton, 4,000 cu. ft. hopper car
Same as above
Same as above
Class 1.0, 100 ton, 4,550 cu. ft. hopper cars
Same as above
Class LO, 100 ton, 4,650 cu. ft. hopper cars
Class LO, 100 ton, 4,750 cu. ft. hopper cars
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