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THIS TRUST AGREEMENT dated as of January 1, 1974, among
the Trustors listed on the signature pages hereof (hereinafter
called individually a Trustor and collectively the Trustors),

J.M. NACHBIN and M.A. MARINI, not in their individual capacities
but solely as trustees hereunder thereinafter for convenience
collectively referred to as the Trustee) and CONTINENTAL ILLINOIS
LEASING CORPORATION, as fiscal agent hereunder (hereinafter callec
the Agent).

WITNESSETH:

On Decenber 28, 1973, Cobak Corporation, Continental
Illinois Leasing Corporation and Continental Illinois National Ba:
and Trust Company of Chicago, not in its individual capacity but
solely as trustee (hereinafter called the "Original Trustee")
entered into an Equipment Leasing Trust Agreement No. 401 (herein
called the Original Trust Agreement). The parties hereto desire
amend the Original Trust Agreement in certain respects and to
restate the Original Trust Agreement, as so amended, in this
Trust Agreement. This Trust Agreement, therefore, hereby amends
and restates the Original Trust Agreement in its entirety.

ARTICLE I
Purpose; Definitions; Authority to Execute

the Lease and other Documents; Declaration
of Trust

Section 1.01. This Trust is formed for the purpose of
the acquisition and leasing by the Trustee of 550 rebuilt railroa
freight train cars (the "Equipment", and each Such-freight €rain
being sometimes referred to as a "unit")to be leased by the Trust
as lessor, to Chicago, Milwaukee, St. Paul and Pacific Railroad
-Company, a Wisconsin corporation (hereinafter called the Lessee)
under a Lease Agreement to be dated as of January 1, 1974 (herein
called the Lease). The Trustors agree to furnish to the Trustee,
on the Commencement Date under the Lease, funds immediately
available to the Trustee on such date in an amount equal to that




percentage of Lessor's Cost for the units of Equipment asis set
forth next to such Trustor's name on Schedule A hereto (which
percentage is sometimes hereinafter called the Participation of
such Trustor); provided, however, that in no event shall such
Trustor be required to furnish funds in excess of its commitment
set forth on said Schedule A. If the terms snd conditions of
Section 24 of the Lease have not been complied with in a manner
satisfactory to a particular Trustor on the date of a requested
payment for any group of units of Equipment under the Lease (as
set forth in Section 3.03 hereof) and such Trustor so notifies
the Trustee and the Lessee in writing, then the amount to be
furnished by that Trustor on the Comiencement Date shall be its
Participation in the Lessor's Cost of all units of Equipment
delivered to and accepted by the Lessor under the Lease prior
to such date, it being understood and agreed that except for
such noncompliance by Lessee with a condition precedent under
said Section 24, each Trustor will be obligated on the Commence-
ment Date to furnish funds to the Trustee equal to its Partici-
pation of Lessor's Cost for all units of Egquipment then under
lease,

Section 1.02. For all purposes of this Trust Agreement,
(a) the following terms shall have the meanings assigned to them i
the Lease: "Acquisition Cost", "additional rent", "Certificate of
Acceptance", "Commencement Date", "Equipment", "event of default",
"interim rent" "Lessee", "Lessor", "Lessor's Cost", "Reconstructic
Cost", "Reconstruction Agreement" and “rent", and (b) the followir
terms shall have the following meanings:

"Interim Loan Agreement" shall mean the
Interim Loan Agreement dated as of January 1,
1974 between the Trustee and the Interim
Lender, as it may from time to time be amended,
modified or supplemented.

"Tnterim Lender” shall mean Continental
Illinois Leasing Corporation, a Delaware
corporation.

"Interim Note” shall mean a non-recourse
promissory note of the Trustee in the form of
Exhibit A to the Interim Loan Agreement evi-
dencing a loan by the Interim Lender to the
Trustee,

"Interim Security Agreement" shall mean
the Interim Security Agreement dated as of
January 1, 1974 from the Trustee to the
Interim Lender granting the Interim Lender a
security interest in the Equipment, the Loan
and all amounts payable under the Lease.
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Section 1.03. The Trustors herecby authorize and direct
the Trustec,,on the terms and conditions hereinafter set forth, tc
execute and deliver the Lease, the Reconstruction Agreecment,

the Interim Loan Agrcement, the Interim Notes, the Interim
Security Agreement and any supplecments thereto, and from time to
time as the Trustors mav direct, any and all other agreements,
documents and instruments which may be required in order to acquir
purchase, reconstruct, repair, accept, lecase, operate, sell or .
otherwise deal with the Equipment, including, without limitation,
any agrecments, documents or instruments referred to in, or requir
in connection with the transactions contemplated by, the Lease
(the Lease, the Interim Loan Agrecment, the Interim Notes, the
Interim Security Agreement and any supplements thereto, the
Reconstruction Agreement and such other agreements, documents and
instruments being hereinafter called individually a Document and
collectively the Documents) and, subject to the terms of this Trus
Agreement, to exercise the rights and perform the duties of the
Lessor under the Lease and under the Reconstruction Agreement,

and to take such other action in connection with the foregoing

as the Trustors may from time to time direct.

Section 1.04., The Trustee hereby declares that it will
hold all estate, right, title and interest of the Trustee in and
to the Equipment and any Document, including, without limitation,
all amounts of rent, interim rent, additional rent, insurance
proceeds, indemnity, Stipulated Loss Value and other payments of
any kind for or with respect to any unit of Equipment (all such
estate, right, title and interest being hereinafter sometimes call
the Trust Estate), upon the trusts hereinafter set forth for the u
and benefit of the Trustors in accordance with the Participation
of each Trustor and the Trustee agrees for the benefit of the
Lessee under the Lease to perform the obligations of the Lessor
under the terms of the Lease.

ARTICLE II

Receipt, Distributién and Application
of Income from the Trust Estate

Section 2.0l1. The Trustee shall apply each payment
received by it under or pursuant to the Lease (including, without
limitation, all rent, interim rent, additional rent and any other
payments received or amounts realized by the Trustee under the
Lease or otherwise with respect to any unit of Equipment or the sa
thereof) shall be applied first, to the reimbursement of the Trust
for any expenses not reimbursed by the Lessee under the Lease,
under this Trust Agreement or otherwise and second, to the Trustor
as a distribution in accordance with their respective Participatio:
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provided, however, that on and before the Commence..ent Date,
payments so rcccived under the Lease shall be anplied Ty the
Trustee in accordance with Sections 3,04 and 3.05 hicreof,

Section 2.02. Any payments received by the Trustee,
other than those referred to in Section 2.0l1, for which no provisi
as to the application thercof is made in any Document or in this
Article II shall, unless the Trustors shall have instructed the
Trustec otherwise in writing, be distributed to the Trustors in
accordance with their respective Participations.

Section 2.03. All payments to be made by the Trustee
under this Trust Agreement shall be made only from the income and
the proceeds from the Trust Estate and only to the extent that
the Trustee shall have received sufficient income or proceeds from
the Trust Estate to make such payments. Each Trustor, by its
execution of this Trust Agreement, agrees that it will look solely
to the income and proceeds from the Trust Estate to the extent
available for distribution to such Trustor as herein provided and
‘that ncither the Trustors, the £cent nor the Trustee is personall;
liable to any Trustor for any amounts payable under this Trust
Agreement or, except as provided in this Trust Agreement, for any
liability under this Trust Agreement.

Section 2.04. The Trustee shall make distributions to
the Trustors pursuant to this Article II by paying the amounts to
be distributed to the Trustors at their respective addresses set
forth on Schedule A hereto, or as such Trustors may otherwise
direct in writing. '

Section 2.05. During the period from the date hereof t
the Commencement Date, the Trustee shall hold the Trust Estate fo
the use and benefit of the Trustors, subject during such period t
the liens of the Interim Security Agreement.

ARTICLE III

Execution of Documents; Acceptance
of Equipment; and Interim Loan Agreement

Section 3.0l1. The Trustors hereby authorize and direct
the Trustee to, and the Trustee agrees for the benefit of each
Trustor, that it will on the date hereof execute and deliver the
~Lease, the Reconstruction Agreement, the Interim Loan Agreement
and the Interim Security Agreement.

Section 3.02. The Trustors hereby authorize and direct
the Trustee to, and the Trustee agrees for the benefit of each
Trustor that, on the date of delivery of each group of units of

Equipment, it will, subject to due compliance with the terms of
Section 3.03 hereof:
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(a) to the extent not previously
accomplished by a prior authorization,.
authorize a representative of the Trustce
(who shall be an employee of the Lessee)
to accept delivery of the units of LEquipment
then being delivered pursuant to Section 5
of the Lease;

(b) accept the appropriate invoices,
bills of sale, certificates and opinions of
counsel with respect to such units of
Equipment as may be provided for in the
Reconstruction Agreement or the Lease;

(c) execute and deliver the Certificate
of Acceptance covering each such unit of
Equipment;

(d) execute and deliver an Interim
Note evidencing the borrowing on such date
under the Interim Loan Agreement of an amount
equal to the Acquisition Cost and
Reconstruction Cost of the units of Equipment
then being delivered pursuant to the
Reconstruction Agreement; and

(e) pay such amounts as are borrowed
by the Trustee under clause (d) above to the
Lessee under and in accordance with the
Reconstruction Agreement and the Lease.

Section 3.03. In the case of each unit of Equipment, t
obligation of the Trustee to take the action required by Section
3.02 hereof with respect to such unit of Equipment shall be subje
to the condition precedent that on such date of delivery thereof
the terms and conditions of Section 24 of the Lease with respect
such units of Equipment shall have been complied with in a mannex
satisfactory to the Trustee and the Trustors and the Trustee shal
- have received the proceeds of the borrowing under the Interim Loa
Agreement as set forth in Section 3.02(d).

Section 3.04. The Trustors hereby authorize and direct
the Trustee to, and the Trustee hereby agrees for the benefit of
each Trustor that it will (subject to receipt by the Trustee of




the applicable paymenis from the Lessee) on March 31, June 30
and Scptember 30, 1974, and on the Commencement Date, accept
the interim rent and commitment fees then payable by Lessee
under the Lease and pay such amounts to the Interim Lender as
accrued interest and commitment fees due under the Interim Loan
Agreement.

Section 3.05. The Trustors hereby authorize and direc
the Trustee to, and the Trustee hereby agrees for the benefit of
each Trustor that it will, on thg Commencement Date:

(a) accept the Participation of each
Trustor in accordance with Section 1.01
hereof;

(b) accept the interim rent and
commitment fees then payable by Lessee
under the Lease and pay such amounts to the
Interim Lender as accrued interest and
commitment fees due under the Interim
Loan Agreement; and

(c) pay the outstanding principal
and accrued interest on the Interim Notes;

provided, however, that the Trustee shall not be obligated to ta
such action on the Commencement Date unless (i) each Trustor sha
have made its Participation available to the Trustee, and (ii) t
Trustee shall have received the applicable payments referred to
clause (b) above from the Lessee,

ARTICLE IV

Duties of the Trustee

Section 4.01. In the event the Trustee shall have
knowledge of an event of default, the Trustee shall give prompt
written notice of such event of default to the Trustors by firsi
class mail, postage prepaid, unless such event of default shall
have been remedied before the giving of such notice. Subject t«
.the terms of Section 4.04 hereof, the Trustee shall take such
action with respect to such event of default as the Trustee
shall be instructed in writing by Trustors having 100% of
the beneficial interest in the Trust Estate. If the Trustee
shall not have received such instructions as above provided witl
20 days after mailing notice of such event of default to the
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Trustors, the Trustec may, subject Lo instructions reccived purst
to the preceding sentence, take such action with respect to such
event of default as it shall deem advisable in the best interest:
of the Trustors. TIor all purposcs of this Trust Agrecment, in tl
abscnce of actual knowledge, the Trustee shall not be deemed to

have knowledge of an event of default (except as disclosed by nof
reccived from an insurcr pursuant to Section 11 of the Lease) un!
notified in writing by the Trustors. Subject in all respects to
terms and provisions hereof, and subject further to the terms of
Section 4.04 hercof, the Trustce shall take such action with resj
to any unit of Equipment as the Trustors shall direct by written
notice to the Trustee, including, without limitation, the applic:
of moneys furnished by the Trustors and moneys in the Trust Estat

Section 4.02. Subject to the terms of Sections 4.01 ar
4,04 hereof, upon the written request at any time and from time f
time of Trustors having 100% of the beneficial interest
in the Trust Estate, the Trustee will take such of the following
actions as may be speciiied in such reqgucsi: (1) give such notic
or direction or exercise such right or power under any Document
with respect to any unit of Equipment, including, without limitat
the right to transfer, ascsign or convey the Trustee's interest i1
such Document or any unit of Equipment as shall be srecified in
such request; and (ii) convey all of the Trustee's right, title
and interest in and to such unit of Equipment for such amount, o
such terms and to such purchaser or purchasers as shall be
designated in such request, or retain, lease or otherwise dispose
of such unit of Equipment as shall be designated in such request.

Section 4.03. The Trustee shall prepare and send to tli
Trustors an annual statement of cash receipts and disbursements
for the Trust Estate and provide such other information as the
Trustors may from time to time reasonably request.

Section 4.04. The Trustee shall not be required to tal
any action under Section 4.01 or Section 4.02 hereof unless the
Trustee shall have been indemnified by the Trustors, in manner a:
form satisfactory to the Trustee, against any liability, cost or
expense (including counsel fees) which may be incurred in connect
with such action. The Trustee shall not be required to take any
action under Section 4.0l or Section 4.02 hereof, nor shall any
other provision of this Trust Agreement be deemed to impose a dui
on the Trustee to take any action, if the Trustee shall determinc
or shall have been advised by counsel, that such action is likels
to result in personal liability or is otherwise contrary to law.




Scction 4.05. It is agreed that the Trustece shall not
have any duty or obligation to manage, control, use, scll, dispos
or othcrwise deal with any BEquipnent or any other part of the Tru
Estate, or to otherwise take or refrain from taking any action un
or in connection with, any Document, except as expressly provided
by the terms of thig Trust Agrecement or as expressly provided in
written instructions from the Trustors reccived pursuant to the
terms of Section 4.01 or Section 4.02 hereof; and no implied duti
or obligations shall be recad into this Trust Agrecment against th
Trustee; provided, however, that nothing contained in this Articl
IV shall limit in any mannecr the obligations of the Trustece set £
in Article II hereof.

Section 4.06. The Trustee agrees that it will not mana
control, use, sell, dispose of or otherwise deal with any unit of
Equipment or any other part of the Trust Estate except (i) in
accordance with the powers granted to, or the authority conferred
upon, the Trustee pursuant to this Trust Agreement or (ii) in
accordance with written instructions from the Trustors pursuant ti
Section 4.01 or Section 4.02 hereof.

ARTICLE V

The Trustee

Section 5.01. The Trustee accepts the trusts hereby
created and agrees to perform the same but only upon the terms of
this Trust Agreement. The Trustee shall not be answerable or acct
under any circumstances, except for its own willful misconduct or
gross negligence. ‘ '

Section 5.02. Except in accordance with written instruc
furnished pursuant to Sections 4.01 and 4.02 hereof, and without
limitation of the yenerality of Section 4.05 hereof, the Trustee
shall have no duty (i) to see to any recording, filing or deposit:
of any Document or of this Trust Agreement, or of any amendments
or supplements thereto or of any other documents contemplated thez
or to see to the maintenance of any such recording or f£iling or
depositing or to any rerecording, refiling or redepositing of any
‘thereof, (ii) to see to any insurance on the Equipment or to effec
or maintain any such insurance, (iii) to see to the payment or
discharge of any tax, assessment or other governmental charge or
any lien or encumbrance of any kind owing with respect to, assessec
or levied against, any part of the Trust Estate, (iv) to confirm c
verify any reports of the Lessee, other than to furnish the Trustc
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with a copy of each such report furnished the Trustece by the Les
(and not otherwisc required under the related Document to be
furnished by Lessce to the Trustors) or (v) to inspeclt the Equipn
at any time or ascertain or inquire as to the performance or
observance of the Lessee's covenants under the Lease with respect
to the Equipment.

Section 5.03. The Trustee makes (i) no representation
or warranty as to the value, condition or fitnoss for usc of the
Egu1pment or any vy unit of Equipment or as to its tltle thereto, or
any other rCDrOC”ﬂLWt{pﬁ or warranty v with - respect to the Vnuwwﬂon
or any unit of Laulomeﬁf whatsoever, and (ii) no reoresentatlon o}
warranty as to the validity, legality or enforceability of this T
Agreement or any Document, or as to the correctness of any statem

contained in any thereof.

Section 5.04., 1o moncys received by the Trustce hereun
ncod ke scgregated in any manncr exncept to the ciitent reguired by
law and the Trustee shall not be liable for any interest thereon.

Section 5.05. The Trustee shall incur no liability to

anyone in acting upon any signature, instrument, notice, resoluti
request, consent, order, certificate, report, opinion, bond or
other document or paper believed by it to be genuine and believed
by it to be signed by the proper party or parties. The Trustee
may accept a copy of a resolution of the Board of Directors of an
corporate party, certified by the Secretary or an Assistant Secre
of said party, as duly adopted and in full force and effect, as
conclusive evidence that such resolution has been duly adopted by
Board and that the same is in full force and effect. As to any f
or matter the manner of ascertainment of which is not specificall
described herein, the Trustee may for all purposes hereof rely on
certificate, signed by or on behalf of the proper party executing
the same, as to such fact or matter, and such certificate shall
constitute full protection to the Trustee for any action taken or
‘omitted to be taken by it in good faith in reliance thereon. In
the administration of the trusts hereunder, the Trustee may execu
any of the trusts or powers hereof and perform its powers and dut
hereunder directly or through other agents or attorneys and may,
. the expense of the Trust Estate, seek advice of counsel, accounta
and other skilled persons to be selected and employed by it, and
Trustee shall not be liable for anything done, suffered or omitte
in good faith by it in accordance with the advice or opinion of a
such counsel, accountants or other skilled persons.




Scction 5.06. In accepting the trusts hercby created,
each individual Trustce acts scliely as trustec hercunder and not
his individual capacity; and all persons, other than the Trustors
having any claim against the Trustee by reason of the transaction
contcmplated hereby shall look only to the Trust Estate for payme
or satisfaction thercof.

Section 5.07. The Trustee, or any successor thereto,
from time to timc serving hereunder shall have the absolute right
acting independently, to take any action and to exercise anyright
remedy, power or privilege conferred upon the Trustee hereunder;
any action taken by any individual Trustee from time to time serv
hereunder shall be binding upon the other individual.Trustee and
person dealing with either of such individual Trustees from time
time serving hereunder shall be obligated to confirm the power ar
authority of sucih Trustee to azct without the concurrence of the
other individuzl Trustee.

Section 5.08. The Trustee shall be entitled to receive
reasonable compensation for its services hereunder and under the
Lease of the Equipment, provided that no individuzl serving as
Trustee hereunder shall be entitled to receive compensation for
services rendered hereunder, or to be reimbursed for expenses
incurred with respect thereto except with respect to any action
taken by such individual upon the specific request of the Trustor

Section 5.09. All actions required or permitted to be
- taken hereunder by the Trustee shall be the actions of each indiv
Trustee, provided that the consent of only one such individual
Trustee shall be required to render such action the valid, legal
action of this Trust.

ARTICLE VI

Indemnification of Trustee by the Trustors

Section 6.01. The Trustors hereby agree, whether or no
any of the transactions contemplated hereby shall be consummated,
to assume liability for, and do hereby indemnify, protect save an
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kecp harmless the Trustee, the Agent and their respective successc
assigns, legal representatives, agents and servants, from and aga:
any and all liabilitics, obligations, losses, damages, penaltics,
taxes (such term "taxes" or the term "tax" as used in this Sectior
6.01 shall include all taxes specifically related to this Trust
Agrecment and the Trust Estate crcated hereby cexcluding, however,
any income taxes on fees or other compensation rcceived by the
Trustee in its capacity as Trustee), claims, actions, suits, costs
expenses or disburscments (including legal fees and expenses) of
any kind and nature whatsoever which may be imposed on, incurred !
or asserted against the Trustee (whether or not also indemnified
against by the Lessee under the Lease or also indemnified against
by any other person) in any way relating to or arising out of thi:
Trust Agreement, the Lease or any Document, or the performance or
enforcement of any of the terms of any thereof, or in any way
relating to or arising out of the manufacture, purchase, acceptanc
rejection, ownership, delivery, installation, lease, possession,
use, operation, condition, sale, return or other disposition of
the Equipment or any unit of Equipment (including, without
limitation, latent and other defects, whether or not discoverable
and any claim for patent, trademark or copyright infringement), o:
in any way relating to or arising out of the administration of
the Trust Estate or the action or inaction of the Trustee hereund
except only in the case of willful misconduct or gross negligence
on the part of the Trustee in the performance of its duties
hereunder. The indemnities contained in this Section shall survi
the termination of this Trust Agreement. In addition, if necessa:
the Trustee shall be entitled +to indemnification from the Trust
Estate for any liability, obligation, loss, damage, penalty, tax,
claim, action, suit, cost, expense or disbursements indemnified
against pursuant to this Section 6.01 to the extent not reimburse
by the Lessee, the Trustors or any other person; and, to secure
the same, the Trustee shall have a lien on the Trust Estate prior
to any interest therein of the Trustors.

ARTICLE VII

Transfer of the Trustor's Interests

Section 7.01. No assignment, conveyance or transfer of
all or any portion of its beneficial interest under this Trust
Agreement shall be made by any Trustor (hereinafter called the
Transferring Trustor) without the written consent of all of the
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Trustors. Any transferec of all or any portion of the beneficial
interest of any Transferring Trustor shall become a party to the
Trust Agrecment and shall agree to be bound by all the terms of
and shall undertake all of the obligations of the Transferring
Trustor contained in this Trust Agrcement in such manner as is '
satisfactory to the Trustee. No such assignment, conveyance or
transfer shall violate any provision of law or regulation or creat
a relationship which would be in violation thereof. 1In any event,
until the Transferring Trustor shall have reccived the prior writt
consent of the Trustee, without limiting the primary liability of
the transferce, the Transferring Trustor shall remain sccondarily
liable to perform the obligations undertaken but not performed by
such transferee. Upon any such disposition by the Transferring
Trustor to a transferee as above provided, such transferee shall k
deemed a "Trustor" for all purposes hereof, and shall be deemed tc
“have made all the payments previously made by the Transferring Tru
and each reference herein to such Transferring Trustor shall
thercaiter be deemed a reference to such transferec. 1t is agreed
that any transferee of all or any portion of the beneficial intere
of any Transferring Trustor shall be a corporation which is

(a) formed under the laws of the United States or of any state
thereof and (b) a financial institution, or financing corporation,
of recognized standing.

Section 7.02., 1If the Transferring Trustor shall propose
to transfer all or any portion of its interests hereunder pursuant
to Section 7.01 hereof, it shall give written notice to the
Trustee, specifying the name and address of the proposed transfere
and enclosing the agreement or agreements referred to in said
Section 7.01.

ARTICLE VIII

Successor Trustees

Section 8.01.

(a) The Trustee, any individual Trustee
or any successor thereto may resign at any
time without cause by giving at least 30 days
prior written notice to the Trustors, such
resignation to be effective on the date speci-
fied in such notice, In addition, the Trustors
having 100% of the beneficial interest in the
Trust Estate may at any time remove the
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Trustec or any individual Trustee without causc
by an instrument in writing delivered to the
Trustee or such individual PYrustec. In the

case of resignation or romoval of any Trustee, the
Trustors having 100% of the beneficial :
interest in the Trust Lstate may appoint a
successor Trustee by an instrument signed by such
Trustors. If the Trustors shall not have appointed
a successor Trustec within 30 days after such
resignation or removal, either individual Trustee,
if any, nay apply to any court of coumpetent
jurisdiction to appoint a successor Trustee to
act until such time, if any, as a successor

shall have been appointed by the Trustors as
above provided. Any successor Trustce so
appointed by such court shall immediately and
without further act be superseded by any
successor Trustee appointed by the Yrustors
within one year from the date of the appointment
by such court. Any individual or corporation
becoming a successor Trustee hereunder shall be
deemed the "Trustee" for all purposes hereof,

and each reference herein to the Trustee shall
thereafter be deemed a reference to such
individual or corporation.

(b) Any successor Trustee, whether
appointed by a court or by the Trustors, shall
execute and deliver to the predecessor Trustee
an instrument accepting such appointment, and
thereupon such successor Trustee, without
further act, shall become vested with all the
estates, properties, rights, powcrs, duties and
trusts of the predecessor Trustee in the trusts
hereunder with like effect as if originally
named as Trustee herein; but nevertheless upon
the written request of such successor Trustee,
such predecessor Trustee shall execute and
deliver an instrument transferring to such
successor Trustee, upon the trusts herein
expressed, all the estates, properties, rights,
powers and trusts of such predecessor Trustee,
and such predecessor Trustee shall duly assign,
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transfer, deliver and pay over to such
successor Trustee any property or moneys then
held by such predecessor Trustec upon the
trusts herein expressed. ’

(c) Any successor Trustee shall be either

a corporation which is a bank or trust company

incorporated under the laws of the United States
or of any state thereof, having its principal place

of business in the United States of America and

having a combined capital and surplus of at
least $20,000,000 or an individual, provided
that if a corporation is not appointed as a
successor Trustee, there shall be at least two
successor individual Trustees.,

da) If the suvccessor Trustee is a corporation
i: 14

any corporation into which the Trustee may be
merged or converted or with which it may be

consolidated, or any corporation resulting from

any merger, conversion or consolidation to which
the Trustee shall be a party, or any corporation

to which substantially all the business of
the Trustee may be transferred, shall, subject

to the terms of this Section 8.01, be the Trustee

under this Trust Agreement without any further
act.

ARTICLE IX

Supplements and Amendments to this Trust
Agreement and Other Documents

Section 9.01. At any time and from time to time, upon t

written request of the Trustors, (i) the Trustee and the

Trustors

shall execute a supplement hereto for the purpose of adding provis
to, or changing or eliminating provisions of, this Trust Agreement
as specified in such request and (ii) the Trustee shall enter intc

. or consent to such written amendment of or supplement to
or any Document as the Trustors and the Lessee may agree
may be specified in such request, or execute and deliver
written waiver or modification of the terms of the Lease
Document as may be specified in such request.
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Section 9.02., If in the opinion of the Trustce any doct
required to be executed pursuant to the terms of Section 9.01 herc
affects any right or duty of, or immunity or indcmnity in favor oi
the Trustee under this Trust Agrecmcent, the Lease or anyIDocument,
the Trustee may in its discretion decline to execute such documecnt

Section 9.03. It shall not be necessary for any writter
request of the Trustors furnished pursuant to Section 9.01 hereof
specify the particular form of the proposed document to be execute
pursuant to said Seciton but it shall be sufficient if such requec
shall indicate the substance thereof.

Section 9.04. Promptly after the execution by the Trust
of any document entered into pursuant to Section 9.01 hereof, the
Trustee shall mail a conformcd copy thereof to the Trustors, but t
failure of the Trustee to mail such conformed copy shall not impai
or affect the validity of such document.

ARTICLE X
The Agent

Section 10.01. Appointment of Agent.

(a) The Trustors hereby request the Agent
to act, and do - hereby constitute and appoint
the Agent, as the fiscal agent hereunder and
of the trust hereby created and provided for.
The Trustee does hereby irrevocably authorize
and direct the Lessee and each and every person,
firm or corporation at any time or from time to
time indebted to the Trustee or holding any
nmoney, credits or other property of any kind or
nature payable, distributable or deliverable to
the Trustee, to pay, distribute or deliver the
same to the Agent; and the Trustee in furtherance
of the foregoing agrees from time to time to
execute and deliver such notices, directions
and other instruments as may be necessary or
appropriate to cause all such money, credits or
other property to be paid, distributed or
delivered to the Agent. PFrom time to time as
any money, credits cr other property
constituting part of the Trust Estate, or any
instruments, title papers or other documents
are received by the Trustee or in any other
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manner come into possession or control of
the Trustee, the Trustec agrees forthwith
to deliver the same to the posscession and
custody of the Agent.

(b) It is the intent and purpose of the
foregoing that notwithstanding any of the terms
hereof, the possession and custody of all such
money, credits or other property and of all
such instruments, title papers and other
documents shall at all timcs be and remain with
the Agent and shall be by the Agent, on behalf
of the Trustee and in the manner, amounts and
at the times required of the Trustee hereunder,
paid, distributced or delivered to the partices
entitled thereto; provided, however, that the
Trustee shall nevertheless retain all powers
and directions herein granted and the power
and authority under the Lease to enforce the
terms and provisions of the Lease, to collect
and receive rentals payable thereunder, and
otherwise to exercise the rights, powers and
privileges of the Lessor as provided for by the
Lease to the fullest extent permitted by
applicable law.

Section 10.02. Agent's Acceptance of Appointment. The
Agent by joining in the execution hereof agrees to act as such Age
for the Trustee hereunder and to receive possession and custody of
all such money, credits, other property, instruments, certificates
title papers and other documents and agrees that if and to the
extent that such items or any of them are received by the Trustee
hereunder, then the Agent shall be liable for the safekeeping, cus
and distribution thereof to the Trustors.

ARTICLE XTI

Miscellaneous

Section 11.01l. This Trust Agreement and the trust creat
hereby in any event shall terminate and this Trust Agreement shall
be of no further force or effect upon the earlier of (a) the sale,
transfer or other final disposition by the Trustee of all property
including all right, title and interest of the Trustee in and to t
Lease and any Document and the units of Equipment at any time part
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the Trust Estate and the final distribution by the Trustee of all
money, other property and proceeds constituting the Trust Estate,
as thc Trustors may al any time direct, or (b) the carlicer of (i)
December 31, 1994, or (ii) 21 ycars less one day after the date of
the death of the last survivor of the lineal descendants of the 1:
Joseph P. Kennedy, father of the late John F. Kennedy, President ¢
the United States, living on January 1, 1974; otherwise this Trusi
Agreement and the trusts created hereby shall continue in full for
and effect in accordance with the terms hereof.

Section 11.02. UWo Trustor shall have legal title to an:
part of the Trust Estate. No transfer, by operation of law or
otherwise, of the right, title and interest of any Trustor in and
the Trust Estate or hereunder shall operate to terminate this Tru:
Agreement or the trusts hereunder or entitle any successor or
transferee of any Trustor to an accounting or to the transfer to :
of legal title to any part of the Trust Estate.

Section 11.03. Any assignment, sale, transfer or other
conveyance by the Trustee of the interest of the Trustee in any w
of Equipment, made pursuant to the terms of this Trust Agreement,
Lease or any Document, shall bind the Trustors and shall be effec
to transfer or convey all right, title and interest of the Truste
the Trustors in and to such unit of Equipment. No purchaser or o
grantee shall be required to inguire as to the authorization,
necessity, expediency or regularity of such assignment, sale,
transfer or conveyance or as to the application of any sale or
other proceeds with respect thereto by the Trustee.

Section 11.04. ©Nothing in this Trust Agreement, whethe
express or implied, shall be construed to give to any person othe
than the Trustee and the Trustors and their respective successors
assigns, any legal or equitable right, remedy or claim under or i
respect of this Trust Agreement; but this Trust Agreement shall b
held to be for the sole and exclusive benefit of the Trustee and
Trustors and their respective successors and assigns.

Section 11.05. Unless otherwise expressly specified or
~permitted by the terms hereof, all notices shall be in writing,
mailed by regular mail, postage prepaid, (i) if to the Trustee
(or the Agent), addressed to the Trustee (or Agent) at 231 South
LaSalle Street, Chicago, Illinois 60693, and (ii) if to the Trust
addressed to them at their respective addresses set forth on
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Schedule A hereto. Whenever any notice in writing is required to b
given by the Trustee to the Trustors, such notice shall he deemed
given and such requirement satisfied if such notice is mailed by
regular mail, postage prepaid, addresscd to the Trustors at their
respective addresses sct forth on Schedule A hereto.

Section 11.06. Any provision of this Trust Agrecment whi
is prohibited or uncnforccable in any jurisdiction shall, as to suc
jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invelidoting the remaining provisions here
and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any
other jurisdiction.

Section 11.07. No term or provision of this Trust
Agreement may be changed, waived, discharged or terminated orally,
but only an instrumcnt in writing signed by the party oz other pear:
against whom enforcement of the change, waiver, discharge or
termination is sought; and any waiver of the terms hereof shall
be effective only in the specific instance and for the specific
purpose given,

Section 11.08. This Trust Agreement may be executed by
the parties hereto in separate counterparts, each of which when so
executed and delivered shall be an original, but all such counterp
shall together constitute but one and the same instrument.

Section 11.09. All covenants and agreements contained
herein shall be binding upon, and inure to the benefit of, the
Trustee and its successors and assigns, and the Trustors and their
successors and, to the extent permitted by Article VII hereof, the
assigns. Any request, notice, direction, consent, waiver or other
instrument or action by any Trustor shall bind its successors and
assigns.

Section 11.10. The headings of the various articles
herein are for convenience of reference only and shall not define
or limit any of the terms or provisions hereof.

Section 11.11., This Trust Agreement shall in all respec
be governed by, and construed in accordance with, the laws of the
State of Illinois, including all matters of construction, validit:
and performance.
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Section 11.12. The Trust created hereunder may for
convenicnce be called the "Milwaukee Road Equipment Trust No. 197

IN WITNLSS WIIEREOF, the parties hercto have caused this
instrument to be executed all as of the date first above written.
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TRUSTEE:

J.M. NACHBIN AND M.A. MARINI,

as Trustee as aforesaid

O
SN D

TRUSTORS :

CONTINENTAL ILLINOIS LEASING
CORPORATION

_— . [, ~ f:‘“
/T ~  F
By T J,“&// Wiy ol ' 7 Ve s /;)'W
R . 3 . R
Vlcq}Presn.d&,’n&

COBAK CORPORATION

( % ~. V7

AX %

Byv“" s At D e fmay
S cangd VlchPre51d%pf

HARRISCORP LEASING, INC.-

sy K, 4. mré.,z.

Vice Presidedk




MELLON NATTONAL LEASING CORPORATI
- (;\\\ (__\\ Q k

R
'V;cci%{iiiiigf

CONTIN JﬁTPL ILLINOIS LEASING
CORPORATION

%n,f ‘e (\/ lf‘” e

S“conn vn“( Proeidont

AGENT ¢

Resignation of Original Tyruzice

Continental Illinois National Bank and Trust Company of
Chicago hereby resigns as irustee under Equipment Lecsing Trust
Agreement No. 401, effective as of January 1, 1974.

CONTINENTAL ILLIWNOIS NATIONAL BAD
AND TRUST COMPANY OF CHICAGO,
as trustee

By ///;/??}}thct%%A///

Second 'Vice Prgsident
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SCHFDULE A

Participation
of
Name and Address of Trustor Commitment Trustor
Continental Illinois Leasing = $1,412,225 L16.,07%
Corporation : :
231 South Lz2S2lle Strect
Chicago, Illinois 60693
Cobak Corporation 153,275 5.00%
213 South LaSalle Street
Chicego, Illinois 60593
Herriscorp Loeoiing, Inc. 500,000 16,329
111 West Monroe Street
Chicago, Illinois 60604
Mellon National Leasing 1,000,000 32.62%
Corporation
6400 Steubenville Pike
Robinson Township
McKees Rocks, Pennsylvania
15136
$3,065,500 100%
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STATE Ol ILLINOIS

COUNTY OF COOK

on this 757/ day Of/”/w/T«A , 1974, before me personall;
appearcd. J. 4. NACHDIN and M. A, MARINI, to me personally known,
who being by me duly sworn, say that they are the individuals
naned as Trustees in the foregoing instrument and that seid
instruncent wes gigned by them as thelr free and voluntary act.

/';’///ﬁ é:‘—( AAL (.// A L;)//;V‘(_',/';,,.//’
- Notary Public"

(SEAL)

My Commission Bxpires: 1 .oy . 1= - ie g

STATE OF ILLINOIS

)
} Ss.
COUNTY OF COOX )

Ogﬁthisigé?ygday of;472/4;¢§ , 1974, before me personall
appeared /e, vy ¢ FL JI00 G era A s to me personally known,
who being by me duly sworn, says that he is a Second Vice Preside
of CONTIKRNTAL ILLINOIS LEASIKNG CORPORATION, that said instrument
was signed (both as a Trustor and as Agent) on behalf of said
corporation by authority of its Board of Directors; and he acknow
edged that the execution of the foregoing instrument was the free
act and deed of said corporation.

Vg / /h/_ ; — ,/';'
}"’/7/ o Lt AP ﬁ/ /L Z (-/";'Z‘C"'1 /\:
- Notary Public 7

(SEAL)

My Commission Expires: //JQNQWL£;&7 574/,/7t>;>
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STATQ or ILLINOIS )
) ss.
COUNTY OF COOK )

: On this /“/4 day offw/mz’cﬂ' s, 1971, before me personall;
appcared /o, ;0 g 4. Jicc o0 s O me personally known,
who being by me duly sworn, éé&s that he is a Second Vice
President of COBAK CORPORATION, that said instrument was signed
on behalf of said corporation by authority of its Board of Direc-
tors; and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

FLLLG o LS

Notary Public”

My Comanission Expires: *ﬁ?‘i ol »;@/ /}/})f

STATE OF ILLINOIS )
ss.
COUNTY OF COOK )

On this 26 day of March , 1974, before me personall
appeared Roger A. Molzahn ' , to me personally known,
who being by me duly sworn, says that he is vice President of
HARRISCORP LEASING, INC., that said instrument was signed on
behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of che foregoing instrumer

was the free act and deed of said):;;;aration.
_,CT [3 E O @//L«M‘[’

Notary Public

(SEAL) S
My Commission Expires: X/,’ g/ /?7&

/
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STATE OF TENNSYLVANIA )
5S.

COURTY OF Jrcl Gt Y )

On this:)Q£“ day of Lk(ﬂ**-¢-, 1974, before me personallj
eppeared fLien) & NugernT 1T » to me personally known,
vho being by me duly sworn, says that he is U & PRCES of
MELLON NATIONAL LEASIKG CORPORATION, that said instrument was
signed on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the fore-
going instrument was the free act and deed of sald corporation.

(/LAJfTEZOQLg_ /<Zk/ttu:

Notary Public

(SEAL) -
MAIS A 37007, rorary Fuon

. . . Pittso..
My Commission Expires: M,

Cel-ber 211y
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