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EQUIPMENT TRUST AGREEMENT dated as of August 15, 1974,
between TrRusT ComPaNY OF GEORGIA. as Trustee (hereinafter with its
successors and assigns called the Truswee). und FirsT SECURITY BANK OF
UTtan, N.A. a national banking assoctation organized under the laws of the
United States (hereinatter with its successors and assigns called the Com-
pany). not in its individual corporate capacity but solely as owner-trustee
pursuant to an Owner Trust Agreement dated as of August 13, 1974
(hereinatter called the Trust Agreement) with a certain equity investor or
investors, which Trust Agreement allows such equity investor or investors to
transfer all or part of their interest to other investors (such investor or
investors being heretnafter called a Beneficiary and together the Benefi-
ciaries ).

WHEREAS the Company has agreed to cause the sale, assignment and
transfer to the Trustee of title to the railroad equipment described in

‘Schedule I hereto which is delivered and accepted hereunder on or prior to

December 31, 1974 up w an aggregate Cost of $12.000,000 (U. S.) and
settled for hereunder on or prior to January 14. 1975, which equipment is 0
be manufactured and sold pursuant to Munufacturing Agreements No. |,
No. 2 and No. 3 each to be dated as of August 15, 1974 (hereinatter called
the Manutuacturing Agreements). among the Company. General Motors of
Canada Limited ( Diesel Division ). National Steel Car Corporation, Limited
and Hawker Siddeley Canuada Ltd.. respectively (hereinafter catled the
Manufacturers), and Canadian National Railway Company ( hereinafier.
with its successors and assigns. called the Lessee ). copies of which Manufac-
turing Agreements are to be delivered to the Trustee: and

WHEREAS title to such railroad equipment is to be retained by the
Trustee and such railroad equipment ts to be leased by the Trustee o the
Company hereunder unul transterred by the Trustee to the Company under
the provisions hereof; and

WHEREAS the Company proposes to enter into a Lease of Equipment to
be dated as of August 15, 1974 (hercinafter cailed the Lease). with the
Lessee, substantially in the form of Annex A hereto. pursuant o which the
Company will lcase such railroad equipment to the Lessee. and such Lease iy
to be assigned to the Trustee pursuant to the Assignment (as hereinafter
defined ): and '
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WHEREAS FiIrsT StcuriTy Bank oF UtaH. N.A. as Owner-Trustee
Equipment Trust Certificates (Secured by Lease Obligutions of Canadian
National Rallway Company ) are w be issued and sold. and the proceeds of
such sile are to he held 1a trust by the Trustee and are to constitute a tund to
be known as First Sccurity Bank of Utah, N AL is Owner-Trustee Equip-
ment Trust Due 1990 (Secured by Lease Obligations of Canadian National
Railway Compuny; to be applied by the Trustee as provided herein: and

 WHEREAS the text of the Trust Certificates is to be substantially in the
tfollowing tornx: :

[|FORM OF TRUST CERTIFICATE]

Noti: This Trust Certificate has not been registered under the Sccuritics
Act of 1933 and must be held indefinitely unless a disposition hereot is exempt

[from the registration requirements of said Act.

$ ’ No.

First Security Bank of Utah. N.A.. as Owncer-Trustee
Equipment Trust Certiticate -
: Due 1990
(Secured by Lease Obligations of Canadian National Railway Company)

Trust Company of Georgia. as Trustee (hereinafter called the Trustee ).

under an Equipment Trust Agreement dated as of Awpust 130 1974

{herenatter called the Agreement), between the Truster and Fiest Scecurity
Bank of Utib. No AL as Owner-Trustee. 2 natonal banking associution
(hercinalter called the Company), certifies that

or registered assigns s entitled to
an interest of § (US.) in First Scecurity Bank of Utah. NUAL as
Owner-Trustee Equipment Trust Due 1990 (Sccured by Lease Obligations
of Canadian Natonal Railway Company ), due and pavable as hereinafter
provided and to interest on the amount of unpatd prncipal irom time 1o
time owing pursuant o this Certificate from the date hereof, due and
payable semiunanuaily on Januvary 15 and July 13 in cach vear commencing
January 13, 1975, at the rate of TI9 per annum until such principal amount
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becomes due and payable. with interest on uny overdue principal and

_interest. to the extent legally enforceable, ai the rate of 1277 per annum.

Payments of principal and interest shall be made 1o the registered holder at
the principal office of the Trustee in Adanta. Georgia, in such coin or
currency of the United States of America as shall be legal wnder for the
payment of public and private debts. Each of such paymenis shall be made
only from and out of rentals or other moneys received by the Trustee and
applicable to such payment under the provisions of the Agreement or under
the provisions of an Assignment of Lease and Agreement dated as of August
15, 1974, between the Company and the Trustee. The liability of the
Company for all payments to be muade by 1t to the Trustee under the
Agreement is limited by Section 4.03 of the Agreement.  The principal
amount of this Certificate ts due and payable in 20 semiannual instalments
of principal payable on Junuary 15 and July 15 of cach year. commencing
July 15. 1980. calculated as provided in Section 2.02 of the Agreement so
that the uggregaie principal and interest payable on ¢ach such date shall be
substantially equal. Interest shall be computed hereunder on the basis of a
360-day vear of twelve 30-day months.  Since partial payments of principal

-on this Certificate are not required to be noted on this Certificate. inquir

should be made at said office of the Trustee as to the principal amount ar any
time remaining unpaid hereon.

This Ceruficate 15 one of an authorized issue of Trust Certificates in an
aggregate principal amount which may not exceed at any one time
outstanding $9.600.000( US.).  Under the Agreement. tite to certain
ratlroad equipment (or cash or obligations defined in the Agreement as
“Investments™ in ficu thereof, as provided in the Agreement) and the above-
mentioned Assignment of Lease and Agreement are held by the Trustee in
trust Tor the equal and ratable henetit of the holders of the Trust Certiticates
issucd thereunder. The Agreement and the Schedule and Anpexes thereto.
are incorporated herein by reference hereto (coptes of which are on tile widh
the Trustee atits said office ) and such Agreement should be referred o0 for a
more complete statement of the terms and provisions thereot to all of which
the registered holder hercot. by accepting this Certilicate. assents.

This Certificate is fransterabic in whole or in part by the regnstered
holder hereof in person or by duly authorized attoriiey on the books ot the
Trustee upon surrender o the Trustee at said otlice of the Frusiee of this
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Certificate accompanied by a written instrument of transfer, duly executed
by the registered holder tn person or by such attorney, in form satisfactory to
the Trustee. [he Trustee and the Compuany may deem and treat the person
in whose name this Certiticate is regisiered as the absolute owner hereof tor
the purpose of recetving payment of principal and interest and for all other

purposes uand shall not be affected by any notice to the contrary.

In case of the happening of an Event of Defauit (as defined in the
Agreement) all instalments of principal and interest represented by this
Certificate may become or be declared due and payabie in the manner and
with the effect provided in the Agreement.

IN WiITNESs WHEREOF, the Trustee has caused this Certificate to he
signed by onc of its Authorized Officers by his manual signature.

Dated as of

TrusT COMPANY OF GEORGIA,
Trustee.

DY e

R ' Authorized Office

For VaLue Receiven, the undersigned hereby sells, uassigns and
transfers unto )

Please insert Social Sceurity or other
identifying number of Assignee.

the within First Security Bank of Utah. N.A., as Owner-Trustee Equipment
Trust Ceruficate (Secured by Lease Obligations of Canadian Natonal
Railway Company) and does hereby irrevocably constitute and appoint
................................................ attorney to transfer the saad Certificate on the
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books of the within named Trustee, with full powers of substitution in the
premises.

WHEREAS. 1t is desired to secure for the holders of the Trust Certificates
the payment of the principal thereof with interest thereon. as hereinatter
provided, and to evidence the rights of the holder or holders of the Trust

‘Certificates in substantially the form hereinbefore set forth;

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

ARTICLE ONE

DEFINITIONS

SECTION 1.01. Definitions. The following terms (exeept as otherwise
expressly provided or unless the context otherwise requires) for all purposes
of this Agreement shall have the respective meanings hereinaiter specified
(certain other terms being defined in the whereus clauses of this Agree-
ment): .

Affiliate of any corporation shall mean any corporation which.
directly or indirectly controls or is controtled by, or is under common
control with, such corporauon.  For the purposes of this definition.
control {including controlled by and under commmon control with). as
used with respect to any corporation. shall mean the possession. directly
or indirectly. of the power to direct or cause the direction of the
management and policies of such corporation, whether through the
ownership of voting securitics or by contruct or otherwise.

Agent shall mean Bank of Montrcal-California with offices at 423
California Street. Sun Francisco. Calitornia 94104 or such other bunk or
trust company as the Trustee may from tunie w tume designate for
purposes of Scction 3.02 and Section 3.03 hereof.



»

14—pP—d48453-£114D—B-1 — 06-AG—~—05—-10-11-74 —00:59 - 3.1
FANDICK PRESS—{212) 964-2900) CANADIAN NATIONAL (CERIIFICATE) — 446 —(01)-02

%00-000
%00-000
«06-001
b06-002
bOE-003

«06-004
b06-005
b06-006
06007
£06-008

«06-G09
b06-010
n06-011

«06-012
506013

06014
106-015
b06-016
506017
b06.018
b06.019
506020
b06-021

«06-022
506-023

«06-024
h06-025
b06-026
b06-027
906—0281

«06-029
b26-03G
206031
506 032
bGA 033
%00-000

FSD GALLEY

6

Assignment shall mean the Assignment of Lease and Agreement
dated as of August 15, 1974 substantially in the form of Annex C
hereto.

Authorized Officer shall mean such person or persons as are duly
authorized or designated by or on behulf of the board of directors or

“executive committee of the Trustee or the Company to sign. certify.

countersign or attest documents on behalf of the Trustee or the
Company, as the case may be.

Business Day shall mean a calendar day. excluding Saturdays.
Sundays and holidays or other days on which banks are authorized by
law to close in Atanta, Georgia or New York, New York.

Casualty Puyment Date shall mean January 15 or July 15 for
purposes of Semon 4.07.

Company’s Office shall mean the principal office of the Company,
in Salt Lake City, Utah. which office is, on the date of execution of this
Agreement, located at 79 South Muain Street, Salt Lake City. Utah

- 84111, Attention: Robert Clark, New Business Trust Officer. Copies of

any notice sent to the Company pursuant to Sccton 9.05 hereof should
be sent to Itel Leasing Corporation, One Embarcadero Center, San
Francisco, Cahtfornia 94111, attention: Contract Administration
Department.

Consent shall mean the Lessee’s Consent and Agreement dated as
of August 15, 1974 in the form annexed 10 the Assignment.

Corporate Trust Office shall mean the principal office of the Trustee
in Atlanta. Georgia, at which the corporate trust business of the Trustee
shall, at the time in question, be administered. which office 1s. on the
date of exccution of this Agrecement. located at 25 Pryor Street, Atlanta
Georgia, 30303

Cost. when used with respect to the Equipment. shall mean the
actual cost thereof (including freight charges. it any. from cach
Manufacturer’s plant to a point o’ defivery to the Lessee and applicable
Canadian federal sales taxes, if any, and including only such other items
as may be properly included in such cost under sound accounting

-
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“practice ) as evidenced by such Manufacturer’s invoice with respect to

such Equipment, but expressed in United States dollars based on the
actual cost to the Trustee and the Company of the Canadian dollars
used to make the payments to such Manufacturer contemplated by
Sections 3.02 and 3.03 hercol, provided that the Lessee’s consent shall
be obtiined for any exchange. prior to the date of such payments ( but
not on the date -of such payments). of United States dollars for
Canadian dollars tor the purpose of obtaining Cunadian dollars o
make such payments and provided further. that such exchange shall be
made at the selling price quoted on the Montreal market of Cunadian
dollars for bank transfers in the United States for payments abroad and
that each such exchange for the purpose of payment under Section 3.02
hereof shall be made at the same time and at the same such selling price
as the exchange for the purpose of contemporiancous payment under
Section 3.03.

Cut-Off Dute shall mean the earliest of (1) January 14, 1975, (i)
the final settlement date of Equipment pursuant to Article Three or (iil)
the date as of which the Trustee has actual knowledge of any Event of
Default or the date of commencement of any proceedings ot the type
described in clause D of Section 9 of the Lease.

Deposited Cash shall mean the aggregate of (a3 the proceeds from
the sale of the Trust Certiticates deposited with the Trustee pursuant to
Section 2.0¢ and. when required or indicated by the context, any
Investments (and the proceceds thercot) purchuased by the use of such
proceeds pursuant w the provistons ol Section 8 0=, subject. hewever. to
the provisions ot the last paragraph of Section 304, and (b) any sums
restored to Deposited Cash from rentals pursuari o Section 4.04(1)
and on deposit with the Trustee.

Egquipment shall mean the units of new stundard gauge railroad
equipment described in Schedule T hereto.

Equipment Deiivery Dare shall mean the tinal dawe for dehvery and
acceptance of Equipment hercunder which shail not bhe later than
December 31, 1974,

Event of Detault shall mean any event specttied in Section 5.01 1o
be an Event of Default.
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Execution Date shall mean August 15, 1974, for purposes of
Section 9.07 hereof. '

Governing State Law shall mean the laws of the State of Utah.

‘,The word holder, when used with fespcct to Trust Certificates, shail
mean the registered holder thereof and shall include the plural as well
as the singular number. : :

Investments shall mean (i) direct obligations of the United States
of America or obligations for which the faith of the United States of
America is pledged to provide for the payment of principal and interest,
(ii) open market commercial paper of any company incorporated and
doing business within the United States of America or one of the States
thereof rated A-1 or A-2 by Standard & Poor’s Corporation or (iii)
certificates of deposit of or time deposits of commercial banks or trust
companies, including those of the Trustee, in the United States of
America having capital and surplus aggregating at least $25.000.000, in
each case maturing in not more than one year from the date of such
investment.

Investment Payment Date shall mean the earlier of January 14,
1975, or the final date of settlement of Equipment pursuant to Article
Three hercof on which payment is to be made to the Lessee pursuant to
the fifth paragraph of Section 8.04 hereof.

Legend for Marking the Trust Equipment shall mean for purposes
of Section 4.06 hereofl “Owned by Trust Company of Georgia, 25 Pryor
Street, Atlanta, Georgia 30303 ,as Trustee under the terms of an
Equipment Trust Agreement.”

Lessee’s Certificate shall mean a certificate signed by the President,
any Vice President, the Treasurer or the Secretary, the Assistant
Secretary or the Deputy Secretary of the Lessce.

Maximum Aggregate Principal Amount shall mean $9,600.000
(U.S.) for purposes of Section 2.01 herect.

Maxinum Cost shall mean $12,000.000 (U.S.).
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Officer’s Certificate shall mean a certificate signed by the President,
any Vice President, any Assistant Vice President, or any Authorized
Officer of the Compuany approved by the Trustee.

Opinion of Counsel shall mean an opinion in writing signed by

legal counsel who shall be satisfactory to the Trustec and who may be

an employee of the Company or the Lessee. The uacceptance by the
Trustee of, and its action on, an Opinion of Counsel shall be sutficient
evidence that such counsel 1s satisfactory to the Trustee.

Penaly Interest Rate shall mean a rate of interest of 12% per
annum.

Percentage of Debt shall mean 80%.

Purchase Agreement shall mean the Purchase Agreement dated as
of August 15, 1974 among the Company and the Purchasers named in
Annex I thereto.

Purchasers shall mean the Purchasers named in Annex I to the
Purchase Agreement.

Reporting Date for purposes of Section 4.07 hereof shall mean
April 1,

Request shall mean a written, telegraphic or telex request for the
action therein specified received by the Trustee at least two Business
Days prior to the time the action requested thereby is to be taken, unless
otherwise agreed to by the Trustee, and signed on behalf of the
Company by the President, any Vice-President, any Assistant Vice
President, or any Authorized Officer of the Company.

Trust Certificutes shall mean Trust Certificates issued pursuant to

Section 2.01 hercof under which principal is amortized in 20 semi-
. annual instalments commencing July 15, 1980, 10 and including fanuary

15, 1990.

Trust Equipment shall mean all Equipment at any time subject to
the terms of this Agrecement. :

The words herein. hereof, hereby, hereto. hereunder and words of similar

import refer to this Agreement as a whole and not to any particular Article,
Section, paragraph or subdivision hereof.
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ARTICLE TWO

TRUST CERTIFICATES AND ISSUANCE THEREOF

- SecTION 2.01. Issuance of Trust Certificates. An amount equal to the
proceeds of the sale. from time to time, of the Trust Certificates, but not less
than the aggregate principal amount thereof, shall forthwith be deposited
with the Trustee to be applied as provided in Section 3.02 hercof.

Thereupon, the Trustee shull issue and deliver. as the Company shall
direct by Request. Trust Certificates in the aggregate principal amount so
sold upon receipt of signed copies of the opinions of counsel furnished
pursuant to Paragraphs 3(a). (b) and (¢) of the Purchase Agrcemeni.,

The aggregate principal amount of Trust Certificates which shall be
executed and delivered by the Trustee under this Section shall not exceed
the Maximum Aggregate Principal Amount and the aggregate principal
amount represented by all the Trust Certificates shall be payable as
hereinafter set forth.

SECTION 2.02.  [nterests Represented by Trust Certificates: [Interest;
Maturity. Each of the Trust Certificates shall represent an interest in the
amount therein specitied in the trust created hereunder.  The Trust
Certificates will bear interest from the date thereof on the unpuid principal
amounts thereof, pavable on January 15 and July 15 of cuach vear.
commencing January 15, 1975, at the rate ot 119: per annum. with interest
on overdue instalments of principal and interest at the rate per annum of the
Penalty Interest Rate.  The first tnstalment of principal of the Trust
Ceruficates shall be payable on July 135, 1980, and subscquent instalments
shall be payable semiunnually thereatter on cach January 15 and July 13 to
and including January 15, 1990. Each date upon which principal is payuable
on the Trust Certificates is hereinafter called the Payment Date.  The
principal amount of the Trust Certiticates puyable on cach Payment Date
shall be calculated on such a basis that the aggregate of the principal and
interest payable on each such Payment Date shall be substanually equal and
such instalments of principal and interest will completely amortize such
Trust Certificates. The Company will cause to be turnished to the Trustee
and the Trustee will forward 1o cach Purchaser of Trust Certiticates a
schedule showing the respective amounts of principal and interest payable
on each Payment Date.
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 The principal of and interest on the Trust Certificates shall be payable
(a) at the Corporate Trust Office, in such coin or currency of the United
States of America as at the time payable shall be legal tender for the
payment of public and private debts. but (b) only tfrom and out of rentals or

- other moneys received by the Trustee and applicable to such payment under

the provisions hereof. Notwithstanding the provisions of clause (a) of the
preceding sentence of this paragraph, in the case of payments of principal

. and interest to be made on a Trust Certificate not then to be paid in full.
upon request and deposit with the Trustee of an agreement of the holder of

such Trust Certificate (the responsibility of such holder to be satisfactory to
the Company) obligating such holder, prior to any transfer or other
disposition thereof, to surrender the same to the Trustee for notation thercon
of the instalments of principal amount represented thereby theretofore paid
in whole or in part, the Trustee will mail its check on the Business Day
preceding the date each such payment is due to such registered hoider at his
address shown on the registry books maintained by the Trustee; provided,
however, that this sentence shall not apply 1o any Purchaser so long as such
Purchaser is a holder of Trust Certificates, and the Trustee shall make
payments of principal and interest to such Purchaser at its-““home office”
address sct forth in Annex [ to the Purchase Agreement by matling its check
as aforesaid or by paying by wire transfer on the date suc.h payment is due to
such ““home office™ address.

SECTION 2.03. Form of Trust Certificates. The Trust Certificates shall
be in substantially the form hereinbefore set forth.

SectioN 2.04. Execution by Trustee. The Trust Ceruficates shall be

signed in the name and on behalf of the Trustee by the manual signature of -

one of its Authorized Officers. In case any officer of the Trustce whose
signature shall appear on any of the Trust Certificates shall cease to be such
officer of the Trustee before the Trust Certificates shall have been issued and
delivered by the Trustee or shall not have been acting in such capacity on
the date of the Trust Certificates, such Trust Certificates may be adopted by
the Trustee and be issued and delivered as though such person had not
ceased to be or had then been such otficer of the Trustee.

SecTION 2.05. Characteristies of Trust Certificates.

(a) The Trust Certificates shall be registered. as to both principal and
interest, in the name of the holder or its nominee; shall be transferable on
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the books of the Trustee in whole or in part and exchangeable for Trust
Certificates of the same class of other denominations of equal aggregate
outstanding principal amount, in each case upon presentation and surrender.
thereof for registration of transter or exchange at the Corporate Trust Office.
accompanied, in the case of registratton of transfer, by appropriate in-
struments of transfer, duly executed by the registered holder of the
surrendered Trust Certificate or Certificates or by duly authorized attorney,
in form satisfactory to the Trustee: provided. however, that no Trust
Certificate shall be issued in a principal amount less than $10.000 except in
the case of the transfer or exchange of a Trust Certificate which at the time is
in an unpatd principal amount of less than $10.000; each Trust Certificate -
shall be dated as of the date of issue unless issued in exchange tor another

‘Trust Certificate or Certificates bearing unpaid interest from an earlier date,

in. which case they shall -be dated as of such carlier date; and each Trust
Cenificate shall entitle the registered holder to interest from the date thereof.
The Trustee shall, if any prepayment shall theretofore have been made
pursuant to Sections 3.01 and 4.07. attach to each Trust Certificate issued
upon registration of transfer or exchange a revised schedule of payments of
principal and interest thereon. '

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

(c¢) The Trustee shall cause to be kept at the Corporate Trust Office
books for the registration and registration of transfer of the Trust Certificates
and, upon presentation of the Trust Ceruficates for such purpose. the Trustee
shall subject to subparagraph (f) below register any transfer as hercinabove

provided and under such reasonable regulations as it may prescribe.

(d) For any registration, registration of transfer or exchange, the
Trustee shall require payment by the person requesting same of a sum
sufficient to reimburse 1t for any governmental charge connected therewith.

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

(f) The Trustee shall not be required to issue, register the transfer of or
exchange any Trust Certificates for a period of ten Business Days next
preceding any interest payment date.’

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 class, tenor and date. and
bearing such identifying number or designation as the Trustee may deter-
mine, 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 applicant for a new Trust Certificate
pursuant to this Section 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 a letter of indemnity in the
case of any Purchaser or, if other than a Purchaser, 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. All Trust Certificates are held and owned upon the express
condition that the foregoing provisions, to the extent permitted by law, are
exclusive in respect of the replacement of mutilated. defaced, lost. destroyed
or stolen Trust Certificates and shall preclude any and all other rights and
remedics, any law or statute now existing or hereafter enacted to the
contrary notwithstanding.

ARTICLE THREE
ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE
SecTioN 3.0Y. Acquisition and Exclusion of Equipment. The Company

shall cause the sule, assignment and transfer from cach Manufacturer to the

Trustee, as Trustee for the holders of the Trust Certiticates, of title to all
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. Trust Equipment described in Schedule I hereto; it being understood that

any Trust Equipment shown on Schedule I hereto not accepted pursuant to
Sectuion 4.02 on or betore the Equipment Delivery Date and settded for
pursuant to this Article Three on or before the Cut-Offf Dute, shall be
excluded from this Agreement and not included in the term Trust Equip-
ment. In the event of any such exclusion, the Company and the Trustee
shall execute an agreement supplemental hereto limiting this Agreciment to
the Trust Equipment theretofore accepted and settled for hereunder.

In the event that it is anticipated that on the Cut-Off Date any
Deposited Cash will remain in the possession of the Trustce, the Trustee
shall so notify ecach holder of Trust Certificates to whom a prepayment is to
be made as provided below at least five business days preceding the Cut-Off
Date, and, on the Cut-Off Dute, shall (a) sell all Investments then held by it
as soon as practicable and (b) apply Deposited Cash to the pro rata
prepayment, in Clearing House tunds of the City in which the Corporate
Trust Office is located or in New York City Clearing House funds, of each
instalment of principal remaining unpaid on the Trust Certificatas (in
proportion to the principal amount represented by each such instalment),
each of the holders of the Trust Certificates to share proporuonately in such
prepayment. Thereupon the Company will promptly turnish to the Trusteé
and each of the holders of outstanding Trust Certificates so prepaid a revised
schedule of payments of principal thereafter to be made hereunder calcu-
lated as provided in Section 2.02.

SectioN 3.02. Payment of Deposited Cask. From time to time. when
and as any of the Equipment shall have become subject to the terims and
provisions hereof as provided in Section 4.02, the Trustee or its Agert shall
upon Request {subject to the provisions of Section 3.04 and the Company’s
making payment as contemplated by the provisions of Section 3.03) pay to
the appropriate Manufacturer out of Deposited Cash then held by the
Trustee (and the Trustee shall have no duty to make anyv such puyment
except out of Deposited Cash), not more than an amount ¢qual w the
Percentage of Debt of the aggregate Cost of such Trust Equipment. as
specified in the ceruficate furnished o the Trustee pursuant to Section
3.04(b). The Trustee shall have no duty o muake any payment to the
Manufacturer pursuant to this Section in the event that the Company shall
have failed to pay te the Trustee the monies required to be paid by the
Company to the Trustee under Section 3.03 hercof.
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SECTION 3.03. Payment of Deficiency. The Company covenants that,
contemporaneously with any payment by the Trustee pursuant to Section
3.02 hereof with respect to any Trust Equipment, but subject 10 the
conditions set out in Article 4 of the applicable Manutacturing Agreement, it
will cause to be paid to the Trustee or its Agent as advance rental that
portion of the Cost of the delivered Trust Equipment not paid out of
Deposited Cash as provided for in Section 3.02 hercof. Thereupon, the
Trustee or its Agent shall upon Request pay to the appropriate Manufacturer
by the use of such advance rental, the portion of the Cost of the delivered
Trust Equipment not paid out of Deposited Cash as provided for in Section

3.02 hereof. It 1s understood and agreed. however. that, as provided in

Article 3 of the applicable Manufacturing Agreement, unless the Company
shall otherwise agree, the total Cost of the Trust Equipment under this
Agreement shall not exceed the Maximum Cost.

SECTION 3.04. Supporting Papers. The Trustee shall not pay out any

- Deposited Cash pursuant to Section 3.02 with respect to any Trust Equip-

ment unless the Trustee and the Company shall have received, in form and
substance satisfactory to them and their counsel:

(a) one or more duly executed Certificates of Acceptance (as
defined in the Lease) with respect to such Trust Equipment stating that
the Trust Equipment described and specified therein by number or
numbers has been delivered and has been marked in accordance mth
the provisions of Section 4.06 hereof:

(b) invoices from the appropriate Manufacturer and a Lessee’s
“Certificate dated the date of payment of Deposited Cash to the effect
(1) that such Trust Equipment is Equipment as herein defined ( having
been first put into.service no carlier than the date of delivery to and
acceptance by the Lessee, as agent tor the Trustee), (it) that an amount
specified is the actual cost in Canadian dollars of such Trust Equipment
and (iii) set forth in clause (i) of Aricle 4 of the applicable
Manufacturing Agreement;

(¢) a bill or bills of sale of such Trust Equipment from the
appropriate Manufuacturer to the Trustee, which bili or bills ot sale shall
contain (i) a warranty or guaranty to the Trustee and to the Company
that at the time of sale such Manufacturer had legal title o the Trust
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Equipment described therein and good and lawful right to sell such
Trust Equipment and that the utle to such Trust Equipment is free from

~all claims, liens, security nterests and other encumbrances of any nature

created by. through or under such Munufacturer or arising through
anyone claiming by, through or under the same except as created by
this Agreement or as permitted by Section 6.01 hereof and except for
the rights of the Lessce under the Lease and (i) a warranty to the
Trustee and the Company of the materials and workmanship with
respect to the Trust Equipment as set forth in Item 3 of Scheduie I 1o the
applicable Manufacturing Agreement;

(d) an dpinion of counsel for the._appropriaté_ Manufacturer, dated
the date of such payment of Deposited Cash, to the effect (i) that such

_ bill or bills of sale have been duly authorized, executed and delivered

and are valid and effective to transfer to the Trustee title to the Trust
Equipment therein tree from all clamns. licns, security interests and
other encumbrances created by, through or under such Manufacturer or
ansing through anyone claiming by, through or under the same except
as created by this Agreement or as permitted by Section 6.01 hereof and
except for the rights of the Company hereunder and of the Lessce under
the Lease and that, at the tume of delivery of the Trust Equipment
hercunder and under the Lease. the appropriate Manutacturer had
good title thereto free from all liens, charges or other encumbrances
created by, through or under such Manufacturer or arising threugh
anyone claiming by, through or under the same except as created by
this Agreement or as permitted by Section 6.01 hereot and except tor
the rights of the Company hereunder and of the Lessee under the Lease
and (i1) that the applicable Manufacturing Agreement has been duly
authorized, executed, acknowledged and delivered by the appropriate

‘Manufacturer and is a legal, valid and binding instrumenrt entorceable

against such Manufucturer in accordance with its terms (cexcept as
enforcement of the same may be limited by any applicable bankruptey.
reorganization, insolvency, moratorium or other laws affecting the
enforcement of creditors™ rights generally from ume to time in etfect);
provided that counsel for the appropriate Manufucturer in giving such
opinion may rely as to matters of fuct upon u certificate of two senior
officers of the appropriate Manufacturer:
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(e) an opinion of counsel for the Lessee. dated the date of such
payment of Deposited Cash. addressed to the Trustee to the effect set
torth in Section 13 of the Lease. in which optnion counsel may rely on
the opinion of counsel for the appropriate Manutacturer reterred o tn
subsection (d) above, and on the opinion of counse! for the Company
referred to in subparagraph (p) of Paragraph 3 of the Purchase
Agreement. as to the matters set forth therein insofar as they relute to
laws other than the laws of Cuanada or any Province or Territory
thereof; and ‘

(1) an opinion of special counsel for the Purchasers to the effect
that the conditons sct forth in this Section 3.04 have been satisfactorily
met and that it is therefore proper for the Trustee to make payment of

. the Deposited Cash to the appropriate Manufacturer.

ARTICLE FOUR

Lease or TRUST EQUIPMENT TO THE COMPANY:
LIMITATION OF LIaBiiiTy

SecTioN 4.01. Lease of Trust Equipment. The Trustee does licreby
agree to let and lease to the Company. from and after the date of acceptance
thereof hereunder to the date of the stated maturity of the Trust Certificates.
each unit of the Trust Equipment. '

SrcTION 4.02. Equipment Automatically Subjecred. As and when any
Equipment shall from time to time be accepted by the Company under the
Manufacturing Agreements within the limitations described in the tirst
Whereas clause of this Agreement and Section 3.01 hereol as evidenced by
Lessee’s Certificate of Acceptance relerred to in Section 3.04(a) hereof. the
same shall be deemed accepted hercunder and shalll ipso fucto and without
further instrument or lease or accepiance pass under and become subject o
all the terms and provisions hereof.

SECTION 4.03.  General Limitation of Liability. Notwithstanding any
other provistons of this Agreement, including. without limitation. this Article
Four and Articles Five and Six hereofl and, nomwithstanding any detault or
breach by the Company of any of the terms hereoll 1t is understood and
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agreed by the Trustee on behalf of itself and the holders of the Trust
Certificates that liability of the Company for all payments (including,
without limitation, all expenses., fees. taxes, claims, penalties and liabilities)
to be made by.it under and pursuant to this Agrcement (other than the
payments called for by Section 3.03 hereof) and the Assignment shall not
exceed an amount equal to. and shall be payable-only out of, the income and
proceeds from the Trust Equipment. As used herein the term “income and |

‘proceeds from the Trust Equipment” shall mean (1) if an Event of Default

shall have occurred and while it shall be continuing so. much of the following
amounts as are indefeasibly received by the Company (or the Trustee as
assignee of the Leuase) at any time after uny such Event of Default and
during the continuance thereof: (a) all amounts of rental and amounts in
respect of Casuialty Occurrences (as hereinafter detined in Section 4.07
hereof) paid for or with respect to the Trust Equipment pursuant to the

Lease or otherwise paid to the Company (or the Trustee 2s assignee ot the

Lease) pursuant to the Lease (including but not hmited to payments
pursuant to Section I8 thereof) and (b) any and all pavments or proceeds
received pursuant to Section 9 or any other provision of the Lease or for or
with respect to the Trust Equipment as the result of the sale. lease or other
disposition thereof, after deducting all costs and expenses of such sale. leasc
or other disposition (it being understood and agreed that all amounts of
“income and proceeds from the Trust Equipment™ in excess of the unpaid
principal of and interest on the Trust Certificates and all other payments due

to the Trustee under this Agreement shall be paid w the Compuny): and

(1) at any other time only that portion of the amounts referred to in the
forcgoing clauses (a) and (b) or otherwise payable to the Company (or the
Trustee as assignee ol the Lease) pursuant to the Lease as are indefeasibly
recetved by the Company (or the Trustee as assignee of the Lease) and us
shall equal the rental payments spectfied in Section 4.04 dee and payable by
the Company on the date (or the next succeeding Business Day) such
amounts received were required to be paid pursuant o the Lease or as shall
equal any other payment (including payments i respect of Casualty
Occurrences) then due and pavable under this Agreement (or due and
payable on such next succeeding Business Day ) it being understood that
“income and proceeds from the Trust Equipment™ shall in no event include
amounts referred o in the foregoing clauses (o) and (b)) which were
received by the Company {or the Trustee as assignee of the Lease) prior o
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the existence of such an Event of Default which exceeded the amounts
required to make the rental payments specified in the first paragraph of
Section 4.04 due and payable by the Company on the date (or the next
succeeding Business Day) on which amounts with respect thereto received
were required to be puid pursuant to the Lease or which exceeded any other
payments due and payable under this Agreement.at the time (or due and
payable on such next succceding Business Day) such amounts were payuble
under the Lease. The Trustee agrees on behalf of the holders of the Trust
Certificates. that it will not seck to obtain a judgment against the Company
for an amount in excess of the amounts payable by the Company pursuant
to the limitations set forth in this paragraph, and that if it does obtain such a
judgment, it will, accordingly, limit its execution of such judgment o such
amount except as provided in the next succeeding sentence. Subject o the
first sentence of Section 5.02 hereof,, it is further specifically understood and
agreed that nothing contained herein limiting the liability of the Company
shall derogate from the right of the Trustee to proceed against the Trust
Equipment as provided herein or against the Lessee under the Lease, the
Assignment or the Consent (to the extent permitted by the Lease. the
Assignment or the Consent) for the full unpaid principal amount of the
Trust Certiticates and interest thereon and all other payments due under this
Agreement. '

- SECTION 4.04. Rental Payments. The Company hereby accepts the lzase
of all the Trust Equipment: and the Company covenants and agrees to cause
to be paid 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 ume payable shall be legal ender tor the
payment of public and private debts, rental hereunder (in addition to the
advance rental required to be paid by it under Section 3.03 hereoi’) which
shall be sufficient to pay and discharge the tollowing ttems, when and as the
same shall become due and payable ( whether or not any of such items shall
become due and pavable prior to the delivery and lease to the Company of
any of the Trust Equipment and notwithstanding that any of the Trust
Ceruticates shall have becen acquired by the Company or any Athliate of the
Company or shall not have been presented for payment):

() from ume to ume upon demund of the Trustee an amount
“equal to (a) any expenses incurred in connecton with any purchuse.
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. sale or redemption by the Trustce of Investments and (b) any loss of
principal (including interest accrued thereupon at the time of purchase)
incurred in connection therewith;

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

(3) (a) on the Cut-Off Date. an amount equal to interest at the
rate of interest payable on the Trust Certificates on the amount, if any,
prepaid to the holders of such Trust Certificates on said date from the
date or dates of the applicable Trust Certificates to the Cut-Ott Date.
(b) except as provided in the foregoing clause (a). the amounts of the
interest payable on the Trust Certiticates, when and as the same shall
become due and payable, and (c¢) interest, at the Penalty Interest Rate
per annum from the due date. upon the amount of any instalments of

* interest or principal payable under this and the following subparagraph
which shall not be paid when due, to the extent legally enforceale: and

(4) the instalments of principal on the Trust Certificates when and
as the same shall become due and payable (whether upon the date of
maturity thereof or by declaration or otherwise).

Nothing herein or in the Trust Certiticates contained shall be deemed to
impose on the Trustee or on the Compuny any obligation to pay to the
holder of any Trust Certificate any tax, assessment or governmentai charge
required by any present or future law of the United States of America or any
state. county. municipality. or other taxing authority thereof to be paid in
behalf of, or withheld from the amount payable to. the holder ot any Trust
Certificate. The Company shall not be required to cause to be paid any tax.
assessment or governmental charge pursuant to subparagraph (2 of this
Section 4.04 so long as it shall in good faith and by appropriite tegal
proceedings contest the validity thercof. unless in the judgment of the
Trustee the rights or interests of the Trustee or of the holders of the Trust
Certificates may be materially endangered thereby.

SEcTiON 4.05. Termination of Lease.  After all payments due or to
become due from the Compuny hercunder shall have been compicted and
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fully made to or for the account of the Trustee and the Company shall have
performed all of its other obligations hereunder, ( ) any moneys remaining
in the hands of the Trustee after providing for ail outstanding Trust

-Certificates and after paying the expenses of the Trustee shall be paid o the

Company, (2) title to all the Trust Equipment shall be transterred to the

‘Company and (3) 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 full ntle to all the Trust Equipment and the
Company's full right, title and interest as Lessor under the Lease under the.
laws of any jurisdiction.

SECTION 4.06. Marking of Trust Equipment. The Company agrees that
it will cause cach unit of the Trust Equipment to be kept numbered with the
identifying number set torth in Schedule [ hereto and will keep and maintain
plainly. distinctly. permanently and conspicuously marked on each side of
such unit in letters not less than an inch in height. the Legend for Murking
the Trust Equipment or other appropriate words designated by the Trustee,
with appropriate changes thereof and additions thereto as from time o tume

-may be required by law in order to protect the interests of the Trustee in

such unit and the nghts of the Trustee under thes Agreement. The Company
will not place or permit any unit of the Trust Equipment to be placed in
operation or exercise any control or dominion over the same unul such
words shall have been so marked on both sides thereof and will replace or
cause to be replaced promptly any such werds which may be removed,
defaced or destroyed. The Company will not permit the identifying number
of any unit of the Trust Equipment to be changed except in accordance with
a statement of new identifving numbers to be substtuted theretor, which
statement previously shall have been filed with the Trustee by the Company
and filed, recorded or deposited in all public offices where this Agreement
will have been filed, recorded or deposited.

Except as above provided, the Company will not allow the naume of any
person, association or corporation to be placed on the units of the Trust
Equipment as a designation that might be interpreted as a claim of full legat
ownership: provided, however, that the Company may cause the Trust
Equipment to be lettered with the names, initials or other insignia custom-
arily used by the Lessee or any permitted sub-lessee on railroad equipment
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used by it of the same or a similar type for convenience of identification of its
right to use the Trust Equipment under the Lease. and the Trust Equipment
may be lettered in an appropriate manner for conveénience of identitication
of the interest of the Compuny thercin.

SeCTION 4 07. Maintenance of Trust Equipment,; Casualty Occurrences;

. Annual Report. The Company agrees that it will maintain or cause to be

maintained and keep or cause to be kept all the Trust Equipment in good
order and repair ( reasonable wear and tear excepted ) at no cost or expense
to the Trustee, unless and untl it becomes worn out, lost, stolen. destroyed
or damaged beyond economic repair, from any cause whatsoever or taken or
requisitioned by condemnation or otherwise (any such occurrence being
hereinafter called a Casualty Occurrence).

Whenever any unit ot the Trust Equipment shall suffer a Casualty
Occurrence the Company shall, promptly after it is informed of a Casualty

. Occurrence under the Lease. notty (or shall cause the Lessee to notify) the

Trustee in writing with respect thereto. On the Casuaity Payment Dute next

“succeeding such notice by the Company (or. in the event such Casualty

Payment Date shall occur within 15 days after notice of such Casualty
Occurrence is given by the Company or the Lessee to the Trustee and the
Lessee exercises its option provided for in Section 6 of the Lease, on the
following Casualty Payment Date) the Company shall deposit with the
Trustee an amount in cash equal to the vatue of such unit as of such Casualty
Payment Date and, upon such payment. title to such unit shall be transferred
to the Company. The nghts and remedies of the Trustee to enforce or to
recover any of the rental payments which are pavabie on such Casualty
Payment Date with respect to such unit shall not be affected by reason of
such Casualty Occurrence. For all purposes of this paragraph, value shall be
set forth in an Officer’s Certificate and shall be determined as follows and
the manner of such determination shall be set torth in such Officer’s
Certificate:

The value of any unit of Trust Equipment having suffered a
Casualty Occurrence shall be deemed to be the Percentage of Debt of
the Cost thereof as theretofore certified to the Trustee, less an amount
equal to the aggregate of payments of rental theretofore made pursuant
to Section 4.04(4) applicable to such unit. Rentals paid pursuant to
Section 4.04(4) shall be deemed to be applied pro rata to each unit on
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each Payment Date in the same proportion as the Cost of such unit

bears to the aggregate Cost of all unis of Trust Equipment hereunder

on such date. _
Cash deposited with the Trustee pursuant to this Section 4.07 shall be
applied 1o the pro rara prepayment on such date of each instalment of
principal remaining unpaid on the Trust Certificates { in proportion to the
principal amount represented by each such instalment), each of the holders
of the Trust Certificates to share proportionately in such prepayment
according to the unpaid principal amount represented by each holder of
Trust Certificates. The Company will promptly furnish to the Trustee and
the Trustee will forward to each of the holders of outstanding Trust
Certificates a revised schedule of payments of principal and interest
thereafter 1o be made calculated as provided in Section 2.02.

On or before the Reporting Date in cach year, commencing with the
year immediately following the date of this Agreement. the Company will
furnish or cause to be furnished to the Trustee. in such number of
counterparts or copies as may reasonably be requested, an accurate state-
ment ( 1) showing as of the preceding December 31, the amount, description
and numbers of all units of the Trust Equipment that may have suffered a
Casualty Occurrence whether by accident or otherwise during the preceding
calendar ycar (or since the date of this Agreement in the case of the first
such statement). and such other information regarding the condition and
state of repair of Trust Equipment as the holders of outstanding Trust
Certificates may reasonably request the Trustee to request, {2) identifying
the units of Trust Equipment then subject to the Lease, and ( 3) stating that,

‘in the case of all units of Trust Equipment repaired or repainted during the

period covered by such statement, the markings required by Section 4.06
have been preserved or replaced.

SECTION 4.08. Possession of Trust Equipment. So long a~ the Company
shall not be in default under this Agreement. the Compuany shall be entitied
to the possession and use of the Trust Equipment and also to enter into the
Lease which shall be subject and subordinate to this Agreement (except as
provided in the first sentence of Section 5.02 hereof)) and to permit the Trust
Equipment to be used as provided therein: provided. howeve-, that the Lease
shall forthwith be assigned to the Trustee as security tor the obligations of
the Company hercunder pursuant to the Assignment.
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The Company may assign and transfer any or all of its rights under this
Agreement and/or any or all of its rights to any of the Trust Equipment only
in the event that the Company obtains the prior written consent thereto of
the holders of all the Trust Certificates then outstanding.

SECTION 4.09. Compliance With Laws and Rules; Additions,; Indemnity.
The Company covenants and agrees to comply in all respects with all laws of
the jurisdictions in which operations involving any unit of the Trust
Equipment may extend, with the Interchange Rules of the Association of
American Rutlroads. if applicable, and with all lawful rules of any legisla-
tive, executive. administrative or judicial body or officer exercising any
power or jurisdiction over any unit of the Trust Equipment. to the extent
such laws and rules affect the operations or use of such unit; and the
Company agrees to cause to be indemnified and held harmless the Trustee
from any and all Labilities that may arise from any infringement or violation
of any such laws or rules by the Company, or the Company’s employees, or
any other person. In the event that such laws or rules require the alteration
of any such unit of the Trust Equipment, the Company will cause such unit
to be conformed therewith and will cause the same to be maintained in
proper condition or operation under such laws and rules: provided, however,
that the Comp.iny or the Lessee may in good faith contest the validity or
application of any such law or rule, in any reasonable manner which does
not in the opinion of the Trustee adversely affect the property or rights o the
Trustee or of the holders of the Trust Certiticates hereunder.

Any and 21! additions to any unit of the Trust Equipment and any and
all parts instalied on or replacements made thereto by the Company or the
Lessee shall be considered accessions to such unit (except such as can be
removed without damage to and without impairing the originally intended
function or use of such unit and without cost or expense to the Trustee ) and
the same shall .immediately be vested in the Trustee.

The Company agrees to cause to be indemnitied and held harmless the
Trustee against any charge or claim made against the Trustee, and against
any expense. loss or liability (including but not limited to counsel fees and
expenses, patent liahilites. penalties and interest) which the Trustce may
incur in any manner by reason of issuing the Trust Certificates or of entering
into or performing this Agreement or any of the instruments referred to
herein or contemplated herchy or which may arise in any manner out of the
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ownership of any unit of the Trust Equipment while subject to this
Agreement, and to cause to be indemnified and held harmiesss the Trustee

‘against any charge. claim. expense. loss or lability on account of any

accident in connection with the operation, use, condition, possession or
storage of such unit of the Trust Equipment resulting in dumage to property
or injury or death to any person. The indemnities contained in this
paragraph shall survive payment of all other obhgatwns under this Agree-
ment or the termmauon of this Agreemem

SEcTION 4.10. Taxes. All payments to be made by the Company
hereunder will be free of expense to the Trustee for collecion or other
charges and will be frec of expense to the Trustee with respect to the amount
of any local, state, provincial or federal Canadian or United States or
Mexican taxes (other than net income, gross receipts, excess profits and

‘similar taxes imposed on the Trustee in connection with the execution of its

duties under this Agreement), assessments, imposts, duties or license fees

‘(and any charges. fines or penalties in connection therewith) (hereinafter

called “impositions™) hereafter levied or imposed upon or in connection
with or measured by this Agreement or any of the instruments or agreements
referred to herein or contemplated hereby or any sale. rental, use, payment.
shipment, delivery or transfer of title under the terms hereof, all of which
impositions the Company agrees 10 cause to be paid on demand in addiuon
to the payments to be made by it provided for herein. The Company will
also cause to be paid promptly all impositions which may be imposcd upon
any unit of the Trust Equipment or tor the use or operation thereot or upon
the earnings ansing therefrom or upon the Trustee solely by reason of its
interest therein, and any and all timpositions upon or on account of the trust
created by this Agrcement. or the instruments or agreements referred to
herein or contemplated hereby, and will cause to be kept at all times all and
every part of such unit free and clear of all impositions which might in any
way affect the interest of the Trustee or result in a lien upon or encumbrance
upon such unit and will supply the Trustee with a receipt or other evidence
of such payment satistactory 1o the Trustee: provided, however, that the
Company shall be under no obligation 1o pay any impositons so long asitor
the Lessee is contesting in good faith and by appropriate legal procecdings
such impositions and the non-payment thereot does not, in the opinton of
the Trustee, adversely affect the property or rights of the Trustee hereunder.

If any impositions shall have been charged or levied against the Trustee
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directly and paid by the Trustee. the Company shall reimburse the Trustee,
on presentation of invoice therefor: provided. however, that the Company
shall not be obligated to reimburse the Trustee for any impositions so paid

‘unless the Trustee shall have been in the opinion of its counsel legally liable

with respect thereto, or unless the Company shall have approved the
payment therecof.

In the event any reports with respect to impositions are required to be
made on the basis of individual units of the Trust Equipment the Company
will either make or cause 10 be made such reports in such manner as to show
the interest of the Trustee in such units or will notify the Trustce of such
requirement and will make or cause to be made such-reports in such manner
as shall be satistactory to the Trustee.

In the event that, during the continuance of this Agreement. the
Company becomes liable for the payment or reimbursement of any imposi-
tions, pursuant to this Section 4.10, such liability shall continue, notwith-
standing the expiration of the term of this Agreement. untl all such
impositions are paid or reimbursed by the Company.

ARTICLE FIVE

EvVENTS OF DErauLT AND REMEDIES

SECTION 5.01. Events of Default. The Company covenants and agrees
that in case:

(a) the Company shall fail to pay any part of the rentals payable
hereunder for more than 15 days after the same shall have become due
and payable, or ’ ‘

(b) the Company shall make or suffer any unauthorized assign-
ment or transfer of its rights hercunder or under the Lease, or

(c¢) the Company shall. for more than 35 days after the Trustee
shall have demuanded 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 reasonably satsfactory o
the Trustee for such compliance. or
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{d) a decree or order shall have been entered by a court of
competent jurisdiction adjudging the Company bankrupt or insolvent
or approving as properly filed 4 peution seeking reorganization or
arrangement of the Company under any law relzung to bankruptcy or
insolvency, or appointing a receiver for the Trust Equipment or
decreeing or ordering the winding up or liquidation of the affairs of the
Company, and any such decree or order shall remain in force undis-
charged and unstayed for a period of 60 days, or

(e) the Company shall institute proceedings to be adjudicated
bankrupt or insolvent or shall consent to the institution of bankruptcy or
insolvency proceedings against it or shall file a petition or answer or
consent seeking reorganization or relief under uny law relating to
bankruptey or insolvency or shall consent to the filing of any such
petition or shall consent to the appointment of a receiver for the Trust
Equipment or shall make an assignment for the benetit of creditors or
shall admit in writing its inability to pay its debts generally as they
“become due, or action shall be taken by the Company in furtherance of
any of the aforesaid purposes, or '

(f) an event of default shall occur under Section 9 of the Lease, or

(g) the Lessee shall default in the observance or performance of
any of the covenants and agreements on its part contained in the Lease
(other than those relating to payment of any part of the rental provided
in Section 2 thereot) and such default shall continue for 35 days after
the Trustee shall have demunded in writing performance thercof unless
during such 35-day period the Company shall have cured or caused to
be cured such default,

then, in any such case (herein sometimes called an Event of Default), if the
same shall then be continuing, the Trustee in its discretion may, and upon
the written request of the holders of not less than 66%:% 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 (except rentals required for the payment of interest accruing
after the date of such declaration) payable by the Company as set forth in
Section 4.04 and not theretofore paid. Thereupon the enfire amount of such
rentals shall forthwith become and shall be due and payable immediately
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without further demand, together with interest at the Penalty Interest Rate
to the extent legally entorceable. on any portion thereol” overdue. It is
understood and agreed that whether an Event of Default shall have
occurred shall be determined without regard to any limitation of liability
contained in Section 4.03 hereof. provided. however, that the liability of the
Company shall remain subject to the limitations sct forth in said Section
4.03.

In case one or more Events of Default shall happen, and if the same
shall then be continuing, the Trustee in its discretion also may, and upon the
written request of the holders of not less than 66%% in principal amount of
the then outstanding Trust Ceruificates 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 sume shall become
and be immediately due and payable.

In case the Company shall fail to pay any instalment of rental payable
pursuant to Section 4.04(3) or (4) when and as the saind shall have become
due and payable hereunder. and such default shall have continued for a
period of 15 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 judgment or final decree against the Company and collect
in the manner provided by law out of the property of the Company
wherever situated the moneys adjudged or decreed to be pavable.

In case there shall be pending proceedings for the bankruptey or for the
reorganization of the Company, or tn case a receiver or trustee shall have
been appointed for the Trust Equipment, or in case of any other judicial
proceedings relative to the Company or the Trust Equipment. the Trustee.
trrespective of whether the rental payments hercunder or the principal of the
Trust Certificates shail then be duc and pavable 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. 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 (except rentals required for the payment of
interest accruing after the date of such declaration), and to tite such other
papers or documenis as may be necessary or advisable in order to have the
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claims of the Trustee (including any claim .for reasonable compensation to
the Trustee, its agents. attorneys and counsel. and tof reimbursement ot all
expenses and liabilities incurred, and all advances made, by the Trustee
except as a result of its negligence or wiltul misconduct) and of the holders
of the Trust Certificates allowed in such procecdings and 1o collect and
receive any moneys or other property payable or deliverable on any such
claims, and to distribute all amounts reccived with respect to the claims of

_the holders of the Trust Certificates and of the Trustee on their hehalt: and

any receiver. assignee or trustee in bankruptcy or reorganization s hereby
authorized by each of the holders of the Trust Certiticates 1o 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 sutficient 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 wilful misconduct.

All rights of action and rights to assert clams under this Agreement, or
under any of the Trust Certificates, may be entorced by the Trustee without
the possession of any of the Trust Certificates or the production thereof on
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 ol judgment shall be tor the
ratable benetit of the holders of the Trust Ceruiicates. In any proceedings

brought by the Trustee (and also any proceedings involving the inter-

pretation of any provision ot this Agreement to which the Trustee shall be a
party) the Trustee shall be held to represent Al the holders of the Trust
Certificates. and 1t shall not be necessary to make any holders of the Trust
Certificates parties to such proceedings.

SECTION 5.02. Remedies. Netther the Trustee nor the Company shall
have the right to terminate or impair the Lessee’s possession or use of Trust
Equipment subject to the Lease so long as the Lessee shall not be in default
under the Lease or the Consent. Subject 1o the preceding sentence. which
qualifies this entire Agreement, upon the happening of any Event of Detault
the Trustee may. subject to the applicable provisions of law. by its agents
enter upon the premises of the person having possession of the Trust
Equipment and take possession of all or any part of the Trust Equipment
and withdraw the same from said premises. retaining all payments which up
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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, milcage or other charges of any kind carned by the
Trust Equipment or any part thereof. and may lease or otherwise contract
for the use of the Trust Equipment or any part thereof: or the Trustee may
with or without retaking possession (but only after declaring due and
payable the entire amount of rentals payable by the Company and the
principal of all the outstanding Trust Certiticates. as provided in Section
5.01) sell the Trust Equipment or any part thereot, free from any and all
clatms of the Company at law or in equity, in one lot and as an entirety or in
separate lots, at public or private sale. for cash or upon credit, or tor part
cash and part credit, in its discretion, and may proceed otherwise 1o enforce
its rights and the rights of the holders of then outstanding Trust Certificates.
all subject to any mandatory requirements of law applicable hereto. Upon
any such sale. the Trustee uself may bid for the property offered tor sale or
any part thereot. 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 ot sale the Trust Equipment to be sold. and in
general in such manner as the Trustee may determine. but so that the
Company may and shall have a reasonable opportunity to bid at any such
sale. After the Trustee has fully exercised its remedies hereunder. the
Company shall ccase to have any nights 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
pavments therctotore made by the Company for the rent or use of the Trust
Equipment or any of 1t shall give to the Company any legal or cquitable
interest or title in or to the Trust Equipment or any of it or any causc or right
of action at law or in cquity in respect of the Trust Equipment agatnst the
Trustee or the holders of Trust Certiticates hereunder. No such taking

possession, withdrawal. Icase 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 duc and payable, or of principal and interest in respect of
the Trust Certttficates. and the Company shalt be and remain liabie tor the
same until such sums have been realized as. with the proceeds ot the lease or

~sale of the Trust Equipment. shall be sufticient for the discharge and

payment in full of all the obligations of the Company under this Agreement
{other than interest not then accrued ). whether or not they shall have then
matured.
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SECTION 5.03. Application of Proceeds. If the Trustee shall exercise any
of the powers conferred upon it by Sections 5.01 and 5.02, all payments
made by the Company to the Trustee and the proceeds of any judgment
collected from the Company by the Trustee. and the proceeds of every sule
or iease by the Trustee of any ot the Trust Equipment, together with, any
other sums which may then be held by the Trusiee under any of the
provisions hereot (other than sums held in trust for the payment of specific

- Trust Certificates or a part thereof, or interest thereon) shall be applied by

the Trustee to the payment, in the following order of priority, (a) of all
proper charges, expenses or advances made or incurred by the Trustee in
accordance with the provisions of this Agreement and (b) of the interest
then due, with interest on overdue interest at the rate of the Penalty Interest
Rate per annum to the extent legally enforceable, and of the principal of all
the outstanding Trust Certificates, with interest thereon at the rate of the
Penalty Interest Rate per annum to the extent legally enforceable trom the
date of default, whether such Trust Certificates shall have then matured by
their terms or not, all such payments to be in tull if such proceeds shall be

“sufficient, and if not sufficient, then pro rara without prefercnce between

principal and interest.

After all such payments shall have been made in full, the interests of the
Trustee to any of the Trust Equipment remaining unsold shall be conveyed
by the Trustee to the Company frec from any further liabilities or obliga-
tions 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 ( hereinafter called the Deticiency)
the Company agrees to pay the amount of the Deticiency to the Trustee.
upon demand: and if the Company shall fail o pay the Deficiency. the
Trustee may bring suit theretor and shall be enited to recover judgment
therefor against the Company. subject to the limitations ot Scction 4.03
hereof. 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.

~ SkcTION 5.04.  Wuivers of Default. Prior tw the declaration of the
acceleration of the maturity of the rentals and ot the maturity of all the Trust
Certificates as provided 1n Section 3.0t, the holders of & majority 1n
aggregate principal amount of the Trust Certificates at the time outstanding
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may on behalf of the holders of all the Trust Certificates waive any past
default and its consequences. except a defuault in the payment of any
instalment of rental payable pursuant to Section 4.04( 3) or (4). but no such
waiver shall extend to or affect any subsequent default or impair any right
consequent thercon.

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 ume after the entire
amount of rentals shall have been declared and become due and.payable, all

.as provided in Section 5.01. but before the final stated maturity date of the

Trust Certificates all arrears of rent ( with interest at the rate of the Penalty
Interest Rate per annum upon any overdue instalments. to the extent legally
enforceable), 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 (otherwise than by such declaration or declarations)
shall be paid by the Company betore any sale or lease by the Trustee of any
of the Trust Equipment (or the making of any agreement for such sale or
lease), and every other default shall be made good or secured to the
satisfaction of the Trustee. or provision decmed by the Trustee to be
adequate shall he made therefor, then, and in every such case, the Trustee, if

2,67

-so requested by the holders of not less than 663:% in principal amount of the

Trust Certificates then outstanding, 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 5.05. 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. :

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 detault in the payment of the principal of and interest on the
Trust Certificates. '
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SECTION 5.06. Company to Deliver Trust Equipment to Trustee. In case
the Trustee shall rightfully demand possession oi" any of the Trust Equip-
ment in pursuance of this Agreement, the Company will, at its own expense,
promptly cause such Trust Equipment to be placed on such storage tracks of
the Lessee 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 of the Lessee or premises of the
Lessee approved by the Trustee until the Trustee shull have leased, sold or
otherwise disposed of the same subject to the limitations set forth in Section
10 of the Lease. The performuance of the foregoing covenant is of the
essence of this Agreement and upon application to any court having

Jjurisdiction in the premises, the Trustee shall be entitled to a decrce against

the Company requiring the specific performance thereof.

SECTION 5.07. Trustee to Give Notice of Defaulr. The Trustee shall give
to the holders of the Trust Certificates notice of each default hereunder
known to the Trustee, within 30 days after it has actual knowledge of the
same, unless remedicd or cured before the giving of such notice.

SECTION 5.08. Control by Holders of Trust Certificates. The holders of a
majority in aggregate principal amount of the then outstanding Trust
Certificates, by an instrument or instruments in writing executed and
delivered to the Trustee, shall have the right to direct the time, method and
place of conducting any proceeding tor any remedy available to the Trustee,
or exercising any trust or power conferred on the Trustee: provided, however,
that the Trustee shall have the right to decline to follow any such direction if
the Trustee shall be advised by counsel that the action so directed may not
lawfully be taken.

SECTION 5.09.  Remedies Cumulative; Subject to Mandatory Require-
ments of Law. The remedies in this Agreecment provided in favor of the
Trustee and the holders of the Trust Cerutficates, or any of them. shall not be
deemed exclusive, but shall be cumulative, and shall be in addiuon t all

other remedies in their favor existing at law or in equity: and such remedies

so previded in this Agreement shall be subject in all respects te any
mandatory requirements of law at the tume applicable thereto. te the extent
such requirements may not be waived on the part of the Company.
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SECTION 5.10. Transfer of Trust Certificates to the Company. At any
time after the occurrence and during the continuation of an Event of Default
hereunder, which is also an Event of Default under the Lease. and upon
request of the Company made to each holder of an outstanding Trust
Certificate, each holder of a Trust Certificate agrees that, unless % of
holders of not less than 66%% in principal amount of the Trust Certificates
shall have waived such Event of Default, it will, upon receipt from the
Company of an amount equal to the aggregate unpaid principal of and
accrued interest on all Trust Certificates then held by such holder plus all
other sums then due and pavable to such holder hereunder or under such
Trust Certificates, forthwith sell, assign, transfer and convey to the Company
all of the right, title and interest of such holder in and to the Trust
Equipment, this Agreement, all Trust Certificates then held by such holder,
the Purchase Agreement, the Lease, the Assignment and the Consent. If the
Company shall request, such holder will comply with all the provisions of

- Section 2.05 to enablc new Trust Certificates to be issued to the Company in

such denominations as the Company shall request. All charges and expenses
required pursuant to Section 2.05 in connection with the issuance of any new
Trust Certificates shall be borne by the Company. In the event that the
Company shall have acquired all the Trust Ceruficates in the manner
contemplaied by this Section and all amounts owing to the Trustee pursuant
to this Agreement shall have been paid, the Trustee shall not exercise any
remedies under this Agreement, the Assignment or the Lease without the
approval of the Company.

ARTICLE SIX
ADDITIONAL COVENANTS AND AGREEMENTS BY THE COMPANY

SECTION 6.01. Discharge of Liens. The Company covenants and ugrees

~“that it will cause to be paid and discharged, or make adequate provision for

the satisfaction or discharge of, any debt, tax, charge, assessment, obligation
or claim which if unpaid might become a lien, charge or encumbritnce upon
or against any of the Trust Equipment runking prior to or pari passu with the
interests of the Trustee; but this provision shall not require the payment of
any such debt, tax. charge, assessment, obligation or claim so long as the
validity thercof shall be contested in good faith and by appropriate legal
proceedings, provided that such contest will not adversely affect the rights or
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interests of the Trustee or the holders of the Trust Certificates and the
Company and the Lessee shall have furnished the Trustee with an Opinion
of Counsel to such effect.

SECTION 6.02. Recording. The Company will, at its. own expense,
promptly after the execution and delivery of this Agreement. the Lease and
the Assignment (including the Consent) and each supplement or amend-
ment hereto or thereto, respectively, cause the same to be duly filed and
recorded with the Interstute Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act and deposited with the Registrar
General of Canada (notice ot such deposit to be forthwith thereatter given
in The Canada Gazette) pursuant to Section 86 of the Railway Act of

. Canada.

The Company will, at its own expense, from time to time, do and
perform any other act and will execute, acknowledge, deliver, file, register,
record and deposit (and will refile, reregister, rerecord or redeposit when-

‘ever required) any and all further instruments required by law and

reasonably requested by the Trustee, for the purpose of proper protection, to
the satisfaction of the Trustee, of the title of the Trustee to the Trust
Equipment and the rights of the holders of the Trust Certificates or for the
purpose of carrying out the intention of this Agreement; provided, however,
that the Company will not be required to file, record or deposit this
Agreement in Canada other than with the Registrar General of Canada.

SECTION 6.03. Further Assurances. The Company convenants and
agrees from tirme to time at its expense to do all such acts and execute all
such instruments of further assurance as it shall be reasonably requested by
the Trustee to do or execute for the purpose of fully carrying out and
effectuating this Agrecment and the intent hereof.

ARTICLE SEVEN

CONCERNING THE HOLDERS OF TRUST CERTIFICATES; AMENDMENTS

SectioN 7 01. Evidence of Action Taken by Holders of Trust Certifi-
cates. Whenever in this Agreement it is provided that the holders of a
spectfied percentage in aggregate principal amount of the Trust Certificates
may take any acton (including the making of any demand or request, the
giving of any notice, consent or waiver or the taking of any other action), the
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fact that at the time of taking any such action the holders of such specified
percentage have joined therein may be evidenced by any instrument or any
number of instruments of similar tenor executed by holders of Trust
Certificates in person or by agent or proxy appointed in writing.

SECTION 7.02. Proof of Execution of Instruments and of Holding of
Trust Certificates. Proof of the execution of any instrument by a holder of
Trust Certificates or his agent or proxy and proof of the holding by any
person of any of the Trust Certificates shall be sufficient if made in the
following manner: '

The fact and date of the execution by any such person of any instrument
may be proved by the certificate of any notary public or other ofticer of any
jurisdiction within the United States authorized to take acknowledgments of
deeds to be recorded in such jurisdiction that the person executing such
instrument acknowledged to him the execution thereof. or by an affidavit of

“a witness to such execution sworn to before any such notary or other such

officer or in any other manner which the Trustee deems sufficient.

The ownership of Trust Certificates and the unpaid principal amount
thereof may be proved by the register of such Certificates or by a certificate
of the Trustee.

SECTION 7.03. Trust Certificates Owned by Company. In determining
whether the holders of the requisite principal amount of the Trust Certifi-
cates have concurred in any direction, request or consent under this
Agreement, Trust Certificates ( other than those acquired by the Compuny in
the manner required by Section 5.10) which are owned by the Company.
the Lessee or by an Affiliate of the Company or the Lessee shall (unless all
of the Trust Certiticates are so owned) be disregarded, except thart tor the
purpose of determining whether the Trustee shall be protected in relying on
any such direction. request or consent, only Trust Certificates which the
Trustee actually knows are so owned shall be disregarded.

SECTION 7.04. Right of Revocation of Action Taken. At any time prior

- to ( but not after) the evidencing to the Trustee. as provided in Section 7.01,

of the taking of any action by the holders of the percentage in aggregate
principal amount of the Trust Certificates specitied in this Agreement in
connection with such action, any holder of a4 Trust Certificate the serial
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number of which is shown by the evidence to be included in the Trust

. Certificates the holders of which have consented to such action may, by

filing written notice with the Trustee at its Corporate Trust Office and upon

- proof of holding as provided in Section 7.02, revoke such action in so far as

concerns such Trust Certificate. Except as aforesaid. any such action taken
by the holder of any Trust Certificate shall be conclusive and binding upon
such holder and upon all future holders and owners of such Trust Certificate
and of any Trust Certificate issued in exchange or substitution therefor,
irrespective of whether or not any notation in regard thereto is made upon
such Trust Certificate. Any action taken by the holders of the percentage in
aggregate principal amount of the Trust Certificates specified in this
Agreement in connection with such action shall be conclusive and binding
upon the Company, the Trustee and the holders of all the Trust Certificates.

SECTION 7.05. Supplemental Indentures. Without the consent of the
holders of any of the Trust Certificates, the Trustee, at any time and from
time to time, may, with the consent of the Company, enter into one or more
indentures supplemental hereto or to the Lease. in form satisfactory to the
Trustee (A) to cure any ambiguity, to correct or supplemernt any provision
herein which is deemed by the Trustee to be inconsistent with any other
provision herein or to make any other provisions with respect to matters or
questions arising under this Agreement or the Lease which shall not be

~ inconsistent with the provisions of this Agreement or the Lease including but

not limited to an adjustment of the aggregate Cost of the Equipment
delivered under this Agreement as set torth in the First Whereas Clause of
this Agreement. provided that such action, in the reasonable opinion of the
Trustee, shall not adversely affect the interests of the holders of the Trust
Certificates hereunder or under the Lease or ( B) to substitutz other units of
new standard gauge railroad equipment (other than passenger or work
equipment) for any of the equipment described in Schedule [ hereto that is

~delivered by a Manufacturer prior to or after the time it can be settled for

hereunder (as evidenced by a Lessee’s Certificate ); provided such other units

“are at the same time subjected to the Lease or (C) to reflect the entering into

of additional leases with the Lessee on substantially the same terms of the
Lease (which may have different rental payment terms and casualty value
schedules and such other variauons not adversely affecting the interests of
the holders of the Trust Ceruficates), but such leases will provide, when
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taken together with the Lease, full amortization of the principal and interest

of the Trust Certificates.

With the written consent of the holders of not less than 662% in
principal amount of the outstanding Trust Certificates, the Trustee may enter
into an indenture or indentures supplement hereto or the Lzase for the
purpose of adding any provisions to or changing in any manner or

‘eliminating any of the provisions of this Agreement or the Lease or of

modifying in any manner the rights of the holders of the Trust Certificates
under this Agreement or the Lease: provided, however. that no such
supplemental indenture shall. without the consent of the holder of each
outstanding Trust Certificate affected thereby:

(1) change the stated maturity of the principal of or any instalment
of interest on (or the rentals payable in respect thereof). or the coin or
currency in which, any Trust Certificate or the interest thereon (or the
rentals payable in respect thereof) is payable. or impair the right to
institute suit for the entforcement of any such payment on or after the
stated maturity thereot (or, in the case of prepayment, on or after the
prepayment date); or ' '

(2) release any Equipment from this Agreement, which has been
accepted and’settled for under Article Three hereof, otherwise than as
specifically contemplated by the provisions hereof or of the Purchase
Agreement; or '

(3) reduce the percentage in principal amount of the outstanding
Trust Certificates, the consent of whose holders is required for any such
supplemental indenture or the consent of whose holders is required for
any waiver or other action provided for in this Agreement; or

(4) modify any of the provisions of this Section 7.05.

ARTICLE EIGHT
THE TRUSTEE
SecTION 8.01. Acceptance of Trust. The Trustee hereby accepts the

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

, SectioN 8.02. Duries and Responsibilities of the Trustee. In case an
Event of Default has occurred which has not been cured and of which the
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Trustee has knowledge, the Trustee shall exercise such of the rights and
powers vested in it by this Agreement and use the same degree of care and
skill in its exercise as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.

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

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

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

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

(b) the Trustee shall not be liable for any error of judgment made
by it in good faith, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts otherwise required to be
ascertained under this Agreement or that its action or inaction was
contrary to the express provisions of this Agreement;

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

(d) the Trustee may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement, -
instrument, opinion. report. notice, request, consent, order, Trust
Certificate, guaranty or other paper or document reasonably believed
by it to be genuine and to have been signed or presented by the proper
party or parties;

(e) the Trustee may consult with counsel, and any Opinion of
Counsel shall be full and complete authorization and protection in
respect of any action taken or suffered by it hereunder in good faith and
in accordance with-such Opinion of Counsel and not contrary to any

~ express provision of this Agreement;

() the Trustee shall be under no obligation to exercise any of the

~ rights or powers vested in it by this Agreement at the request. order or

direction of any of the holders of the Trust Certificates, pursuant to the

provisions of this Agreement, unless such holders shall have offered to

the Trustee reasonable security or indemnity against the costs. expenses
and liabilities which might be incurréd therein or thereby: and

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

SecTiON 8.03. Application of Rentals;, Responsibility of Trustee. The
Trustee covenants and agrees to apply the rentals received by it under
Scction 4.04 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
4.04.

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. Agreement until fully
indemnified to its satistaction 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, required under
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Section 6.02 of this Agreement or of any supplement or amendment hereto
or statement of new identifying numbers.

Other than as provided in Section 3.04 hereof, the Trustee has not
received and is not expected to receive any assurance as to the validity or
perfection under Canadian law of the title to the Trust Equipment sold.
assigned and transferred to it pursuant to Section 3.01 hereof as to the
protection of its rights hereunder in Canada, and the Trustce shall have no
responsibility with respect to such title or the protection of such rights in
Canada.

SECTION 8.04. Funds May be Held by Trustee. Any money at any time
paid to or held by the Trustee hereunder until paid out or invested by the
Trustee as herein provided need not be segregated in any manner except to
the extent required by law and may be carried by the Trustee on deposit
with its general banking department, and the Trustee shall not be liable for
any interest thereon. '

-At any time, and from time to time, if at the time no Event of Default
shall have occurred and be continuing, the Trustee, on the written or
telegraphic request of the Lessee, shall invest and reinvest any Deposited
Cash held by it in Investments, at such prices. including any premium and
accrued interest, as set forth in such request, such Investments to be held by
the Trustee in trust for the benefit of the holders of the Trust Cerrificates.

The Trustee shall, on Request, in the event funds are required in
connection with a settlement for Trust Equipment pursuant to Section 3.02
or in the event funds are required for the -prepayment of the Trust
Certificates pursuant to Section 3.01 or 4.07. scil such Investments, or any
portion thereof, and restore to Deposited Cash the proceeds of any such sale
up to the amount paid tor such Investments, including any accrued interest.

The Trustee shall restore 1o Deposited Cash, out of rentals received by
it for that purpose under the provisions of Section 4.04( 1), an amount equal
10 any expenses incurred in connection with any purchase, sale or redemp-
tion of Investments and also an amount equal > any loss of principal
(including interest accrued thereupon at the tume of purchase) incurred in

. connection with any such purchase. sale or redemption.

Any interest (in excess of accrued interest paid {rom Deposited Cash
held hereunder at the time of purchase) or other profit which may be
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realized from any sule or redemption of Investments and held by the Trustee
shall be paid to the Lessee, as a third-party beneficiary of the Trustee’s
agreement under this paragraph, on the Investment Puyment Date, provided
that the Company is not in default hereunder and the Lessee is not in default
under the Lease.

SECTION 8.05. Trustee Not Liable for Delivery Delays or Defects in
Equipment or Title. Agents, etc. 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 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
‘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. '

- The Trustee may perform its powers and duties hereunder by or

.through such attorney and agents as it shall appoint, and shall be answer-

able only for its.own acts, and not for the acts ot any co-trustee or separate
trustee appointed under Section 8.09 hereof or for the acts of any attorney or
other agent appointed by it with reasonable care. The Trustee shall not be
responsible in any way for the recitals herein contained or for the execution
or validity of this Agreement, the Lease, the Assignment. the Consent, or of
the Trust Certificates (except the Trustee for its own execution thereof).

The Trustee may in its individual capacity own, hold and dispose of
Trust Certificates.

Any moneys at any time held by the Trustee shall, untl paid out or
invested as herein provided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates.

SEcTION 8.06. Resignation and Removal of Trustee; Appointment of
Successor Trustee. '

(a) The Trustee may resign and be discharged of the trust created by
this Agreement by giving 30 days’ written notice to the Company and to the
registered holders ot the Trust Certificates and such resignation shall take
effect upon receipt by the Trustee of an instrument of acceptance executed

- by a successor trustee as hereinafter provided in this Section.
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(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in principal 2mount of the Trust
Certificates then outstanding, delivered to the Trustee and the Company.

(c) If at any time the Trustee shall resign or be removed or otherwise
become incapable of acting or, if at any time a vacancy shall occur in the
office of the Trustee for any other cause, a successor trustee may be
appointed by the holders of a majority of the aggregate principal amount of
the then outstanding Trust Certificates by an instrument in writing delivered
to the Company and the Trustee. Until a successor trustee shall be
appointed by the holders of Trust Certificates as herein authorized. the
Company by an instrument in writing executed by order of its Board of
Directors shall appoint a trustee to fill such vacancy. A successor trustee so
appointed by the Company shali immediately and without further act be
superseded by a successor trustee appointed by the holders of the Trust
Certificates in the manner provided above. Every successor trustee appoint-
ed pursuant to this Section shall be a national bank or a bank or trust
company incorporated under the laws of the United States of America o7

any State thereof and having a capital and surplus of not less than

$25,000,000, if there be such an institution willing, qualified and able to0
accept the trust upon reasonable or customary terms.

(d) The Company shall give notice to the holders of all outstanding
Trust Certificates of each resignation or removal of the then Trustee and of
each appointment by the Company of a successor trustee pursuant to this
Section by mailing written notice of such event by first-class mail, postage
prepaid.

SecTION 8.07. Acceptance of Appointment by Successor Trustee. Any
successor trustee appointed as provided in Section 8.06 shall execute,
acknowledge and deliver to the Company and to its predecessor trustece an
instrument accepting such appointment hereunder. and thereupon (unless
such resignation shall have become effective carlier pursuant to Section
8.06(a)) the resignation or removal of the predecessor trustee shall become

effective and such successor trustee, without any further act, deed or

conveyance, shall become vested with all the rights. powers, duties and
obligations of its predecessor hereunder, with like effect as if originally
named as Trustee herein; but, nevertheless, on the written request of the
Company or of the successor trustee. upon payment of its charges then.
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unpaid, the trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee all the rights and powers of the trustee
so ceasing to act. Upon request of any such successor trustee, the Company
shall execute any and all instruments in writing for more fully and certainly

vesting in and confirming to such successor trustee all such rights and

powers.

SECTION 8.08. Merger or Consolidation of Trustee. Any corporation into
which the Trustee may be merged or with which it may be consolidated or
any corporation resulting from any merger or consolidation to which the
Trustee shall be a party shall be the successor of the Trustee hereunder,
provided such corporation shall be qualified under the provisions of Section
8.06, without the execution or filing of any paper or any further act on the
part of any of the parties hereto, anything herein to the contrary notwith-
standing.

SecTION 8.09. Appointment of Co-Trustees and Separate Trustees. If at
any time or times the holders of a majority in principal amount of the then
outstanding Trust Certificates shall in writing request the Trustee and the
Company, or the Trustee shall in writing request the Company, the Trustee
and the Company shall execute and deliver all instruments and agreements
necessary or proper to appoint another bank or trust company, either to act
hereunder as co-trustee or co-trustees with respect to all or any of the Trust
Equipment jointly with the Trustee or to act hereunder as separate trustee or
trustees with respect to any such equipment, with such power and authority
and entitled to the benefit of such provisions hereunder as shall be specified
in the instrument of appointment. In the event the Company shall not have
joined in the execuiion of such-instruments and agreements within 10 days

- after the receipt of a written request so to do from the Trustee or from the

holders of a majority in principal amount of the then outstanding Trust
Certificates, or in case an Event of Default shall have occurred and be
continuing, the Trustee may act under the foregoing provisions of this
Section 8.09 without the concurrence of the Company; and the Company
hereby fully empowers the Trustce so to act and appoints the Trustee iis
agent and attorney to act for it under the foregoing provision of this Section
8.09 in either of such contingencies. Every co-trustee or separate trustee

appointed hereunder shall be a national bank or'a bank or trust company
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incorporated under the laws of the United States or Canada or any State or

Province thereof and having a capital and surplus of not less than
$25,000.000, if there be such an institution willing, qualified and able to
accept the position of co- trustee or separate trustee upon reasonable or
customary terms. :

SectioN 8.10. Transfer of Title by the Trustee. In any transfer
hereunder by the Trustee of title to a unit, the Trustee shall covenant that it
has not charged or encumbered such unit except as provided herein and the
Trustee shall not be required to give any further covenant as to title to such
unit.

ARTICLE NINE

MISCELLANEOUS

SEcTION 9.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer upon
or to give to any person, firm or corporation, other than the parties hereto,
the holders of the Trust Certificates and the assignees and/or transferees
contemplated by the second paragraph of Section 4.08 any right, remedy or
claim under or by reason of this Agreement or of any term, covenant or
condition hereof, and all the terms, convenants, conditions, promises and
agreemeiits contained herein shall be for the sole and exclusive benefit of the
parties hereto and their successors and of the holders of the Trust Certifi-
cates and such assignees and transferees.

SECTION 9.02. Law Governing. The provisions of this Agreement, and
all the rights and obligations of the parties hereunder, shall be governed by
the Governing State Law: provided, however, that the parties shall be entitled
to all rights conferred by Section 20¢ of the Interstate Commerce Act of the
United States, the applicable recording laws of Canada and the Provinces
and Territories thereof and such additional rights arising out of the filing.
recording or depositing hercot and of any assignment hereof or out of the
marking of the Trust Equipment as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignment hereof shall
be filed, recorded or deposited or in which any Trust Equipment may be
located.
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SECTION 9.03. Binding Upon Assigns. Except as otherwise provided
herein, the provisions of this Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and
assigns. ' :

SECTION 9.04. Satisfaction of Obligations; Immunities. The obligations
of the Company under Section 4.04( 1) and (2), Section 4.06, the first and
last paragraphs of Section 4.07, Section 4.09, Section 4.10, Section 5.06,

“Section 6.01 and the second paragraph of Section 6.02 shall be deemed in all

respects satisfied by the Lessee’s undertakings contained in the Lease. The
Company shall not have any responsibility for the Lessee’s failure to
perform such obligations, but if the same shall not be performed by the
Lessee such non-performance shall constitute the basis for an Event of
Default hereunder pursuant to Section 5.01.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each and all of
the representations, undertakings and agreements nerein made on the part

of the Company, while in form purporting to be the representations,
undertakings and agreements of First Security Bank of Utah. N.A., are

nevertheless each and every one of them made and intended not as personal
representations, undertakings and agreements by First Security Bank of
Utah, N.A. or for the purpose or with the intention of binding First Security
Bank of Utah, N.A. personally but are made and intended for the purpose
of binding only the Trust Estate as such term is used in the Trust Agrecement,
and this Agreement is cxecuted and delivered by First Security Bank of
Utah, N.A. not in its own right but solely in the exercise of the powers
expressly conferred upon it as trustee under the Trust Agreement: and that
no personal liability or personal responsibility is assumed by or shall at any

-time be asserted or enforceable against First Security Bank of Utah, N.A., or

any Beneficiary of the trust under which First Security Bank of Utah, N.A. is
acting on account of this Agreement or on account of any representation,
undertaking or agreement of First Security Bank of Utah, N.A. or any
Beneficiary under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the Trustee
and by all persons claiming by, through or under the Trustee; provided,
however, that the Trustee or any person claiming by, through or under it,
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* making claim hereunder, may look to said Trust Esmte for satisfaction of the
same.

SECTION 9.05. Notices. Except as otherwise expressly provided herein,
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 mail to (a) in the case of the Company, at the Company’s

‘Office or such other address as may hereafier be furnished to the Trustee in

writing by the Company; (b) in the case of the Trustee, at its Corporate
Trust Office, auention of the Corporate Trust Department or such other
address as may hereafter be furnished to the Comnpany in writing by the
Trustee. An affidavit by any perscn representing or acting on behalf of the
Company or the Trustee as to such mailing, having the registry receipt
attached, shall be conclusive evidence of the giving of such demand, notice
or communication.

SECTION 9.06. Effect of Headings. The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

SECTION 9.07. Execution. Although this Agreement is dated as of the
Execution Date for convenience, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or dates stated in the

acknowledgments hereto annexed.

SECTION 9.08. Separability. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unen-
forceable such provision in any other jurisdiction. To the extent permitted
by -applicable law, the Company hereby waives any provision of law which
renders any provision hereof prohibited or unenforceable in any respect.

SECTION 9.09. [Irrevocability. The pamca hercto agree that the trust
hereby created shall be irrevocable.

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

bag 002 o TrusT CoMPabs OF GEORGJIA, as Trustec
b48-004 by: i ‘ -
' ' v Authorized Officer

043007 [ CORPORATE SEAL]

T
thorized Officer

b48OI3_ 7. FIrsT SECURITY BANK OF UTAH, N.A.,
b48.014 ) 4 as Owner-Trustee

Authorized Officer

b48-019 '[CORPORATE SEAL]

48020
b48.621
b48.622 .
48.023 Authorized Offic

%00-000

END CALLEY
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549001 STATE OF UTAH )
ven SS..
o COUNTY OF SALT LAKE

45004
b49-005I

ﬁ;}j 2(/ day of WA/ 1974, before me personally appeared

to me personally known, who, being by me duly sworn,

b49-006 _ says that he is an Authorized Officer of FIRST SECURITY BANK OF UTAH,
149007 N.A., that one of the seals affixed to the foregoing instrument is the
b49-008 corporate seal of said national banking association, that said instrument was
b49-009 signed and sealed on behalf of said national banking assoctation by
549-010 authority of its By Laws, and they acknowledged that the execution of the
b4g:011 foregoing instrument was the free act and deed of said national banking
£49.012 association. '
49013 : (D
ba9ole
49.015 J ‘4,/&;/ 22, /77/
49-016 My commission expires . L
b49.017 : : D :
b49-018 - [ NOTARIAL SEAL] ‘ O L
' C NS . ';:"\

b49:019
b49.020 STATE OF GEORGIA )
549022 County of Fal teH } 58 |
[ On this )é'j’ day of&dobvﬂ 1974, before me personally appeared
b49-024 ﬁ EU( to me personally known, who, being by me duly
149.025 sworn, says that he is an Authorized Officer of TRUST COMPANY OF GEORGIA,
049026 that one of the seals affixed to the foregoing instrument is the corporate seal
b49.027 of said corporation, that said instrument was signed and sealed on behalf of
b49.028 said corporation by authority of its Board of Directors, and he acknowl-
149.029 edged that the execution of the foregoing instrument was the free act and
b49-030 deed of said corporation.
+49-031
49032 MNP A, T
149033 Notary ublzc
b49.034
£49.035 [NOTARIAL SeaL]
b49-036
£49.037 ,\‘My cominission expires M’;OJS;L ;‘;?()LLCESEORGIA STATE AT LARGE
%00.000 3 T‘ S PIRES NOVEMBER 1, 197

';: S z \:: -

< - o~
END GALLYY B »
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50002 SCHEDULE I—Equipment Trust Agreement
g‘ : Identifying Numbers
: Quaatity : Type (both inclusive)
"~ 12.  GP-40-23,000 HP 4 axle-4 motor _ CN 9491-
bs0-006) ' ‘ diesel electric locomotives ' 9530*
soooj 200 70 1ton 50’6" box cars CN 411400-
: » : R 411899+
.soooi 82 70 ton 63 doublehitch piggyback flat cars CN 688400-
b50-01 : _ - 688481
weaid | | . ' |
vso0nd * All Road Numbers listed herein will not be used. Upon completion
bsoo1dd of delivery and acceptance of 12 and 200 units of Equipment, respectively,
bsoo1e the parties hereto will enter into a Supplement hereto setting forth the Road .
vsoonel Numbers of such units of Equipment as are actually delivered and accepted
bso.017 _ under this Agreement
900-000

END GALLEY
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AvnexA

'LEASE OF EQUIPMENT
bétween

FIRST SECURITY BANK OF UTAH, N.A.,
" as Owner-Trustee

and

CANADIAN NATIONAL RAILWAY COMPANY

Dated as of August 15, 1974
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LEASE OF EQUIPMENT dated as of August 15, 1974, between FIRST
SECURITY BANK OF UTAH. N.A.. not in its individual corporate capacity but
solely as Owner-Trustee (hereinafter called the Lessor) under an Owner
Trust Agreement daied as of August 15, 1974 (hereinafter called the Trust
Agreement) with a certain equity investor or investors which Trust Agree-
ment allows such investor or investors to transter all or part of their interest
to other investors (such investor and such other investors hereinaiter
individually called a Beneficiary and together called the Bencliciaries) and
CaNADIAN NATIONAL Rattway CoMPANY. a corporation dulv mwrpomlcd
under the Jaws of Canada (hereinafter called the Lessee).

WHEREAS, the Lessor has entered into Manufacturing Agreements No.
1, No. 2 and No. 3 dated as of August 15. 1974 (hereinafter called the
Manufacturing Agreements) with General Motors of Canada Limited
( Diesel Division). National Steel Car Corporation. Limited and Hawker
Siddeley Canada Ltd.. respectively (hereinafter called the Manutucturers)
and the Lessee. wherein the Manufacturers have agreed 1o construct. sell
and deliver the units of railroad equipment described in Schedule 1 hereto;
and

'WHEREAS. the Lessor hus entered into an Equipment Trust Agreement
dated as of August 15, 1974 (hercinatter called the Equipment Trust
Agreement) with Trust Company of Georgia (hereinafier called the
Trustee). under which the Lessor has agreed to cause each Manufacturer to
sell, assign and transfer to the Trustee title to all such Units tas heretnatter
defined) of railroad equipment which are accepted on or before December
31, 1974, up to an aggregate cost of $12.000.000 (U.S.) and settled foron or
prior to January 14, 1975 under the Manulacturing Agreemenis and vader
which such title to the Units will be reserved to the Trustee unul the Lessor
fulfills its obligaiions under the Equipment Trust Agreement (such untts so
delivered and settled for and described in Schedule | hereto being here-
inatter called the Units), and under which the Trustee has agreed o lease all
the Units to the Lessor:

WHEREAS, the Lessce desires 1o lease from the Lessor the Units at the
rentals and for the erms and upon the conditions hereinafter provided:

Now. THEREFORE. In consideration of the premises and of the rentals to
be paid and the covenants heremaiter mentoned to he kept and performed
by the Lessee. the Lessor hereby leases the Units to the Lessee upon the
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following terms and conditions, but, upon default of the Lessee hereunder,
subject and subordinate to all the rights and remedies of the Trustee under
the Equipment Trust Agreement.

Section 1. Delivery and Acceptance of Units. The Lessor will cause each
Unit accepted pursuant to the applicable Manufacturing Agreement to be
tendered to the Lessee at such point or points as may be mutually acceptable
to the Lessor and the Lessee. Immediatcly upon such tender, the Lessee will
cause its authorized inspectors or representatives to inspect the same, and if
such Unit is found to be in good operating order and repair, to accept
delivery of such Unit and to execute and deliver to the Lessor a certificate of
acceptance (hereinafter called a Certificate of Acceptance) certifying as to
the actual date of acceptance of delivery by the Lessee; whereupon such
Unit shall be deemed to have been delivered to and accepted by the Lessee
under this Lease and shall be subject thereafter to all the terms and
conditions of this Lease and such Certificate of Acceptance shall be
absolutely binding upon the Lessee. Any Unit or Units excluded from the
Equipment Trust Agreement pursuant to Section 3.01 thereof shall likewise

be excluded from this Lecase.

‘Seéction 2. Rentals. The Lessee agrees to pay to the Lessor, in such coin
or currency of the United States of America as, at the time payable, shall be
legal tender for the payment of public and private debts, as rental for each
Unit subject to this Lease, one interim rental payment on the Business Day
(as defined in the Equipment Trust Agreement) next preceding January 15,
1975, and 30 consecutive semi-annual rental payments payable on the
Business Day next preceding January 15 and July 15 of each year,
commencing July 15, 1975. In respect of each Unit subject to this Lease (a)

“the interim payment shall be in an amount equal to the daily lease rate

therefor set forth in Schedule 11 multiplied by the Cost (as defined in the
Equipment Trust Agreement) of each such Unit subject to this Lease for
each day elapsed from and including the date such Unit is settled for under

- the Equipment Trust Agreement and the applicable Manufacturing Agree-
‘ment to January 15, 1975, and (b) the 30 semi-annual payments shall each
‘be in an amount equal to the applicable basic lease rate therefor set forth in

Schedule 1I for the applicable payment date multiplied by the Cost of such
Unit subject to this Lease.
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All rental and other payments provided for in this Lease to be made 10
the Lessor shall be made to the Lessor by the deposit of the funds to the
account of the Lessor at the branch of such bank or trust company as shall
be from time to time specified in writing by the Lessor.

This Lease is a net lease and the Lessee shall not be enmled to any
abatement of rent, reduction thereof or set-off against rent, including but not
limited to, abatements, reductions or set-offs due or alleged to be due to. or
by reason of, any past. present or future claims of the Lessec against the
Lessor under this Lease or otherwise or against the Trustee or the
Manufacturers, nor, except as otherwise expressly provided herein, shall this
Lease terminate, or the respcctive obligations of the Lessor or the Lessee be
otherwise affected. by reason of any defect in or damage to or loss of
possession or loss of use of or destruction of all or any of the Units from
whatever cause, the prohibition of or other restriction against the Lessee’s
use ot all or any of the Units. the interference with such use by any person or
entity, the invalidity or unenforceability or lack of due authorization of this
Lease or lack of right, power or authority of the Lessor to enter into this
Lease, the breach by the Lessor of the representations and warranties of the
Lessor contained in the second paragraph of Section 8 hereof, or by reason

- of any failure by the Lessor to perform any of its obligations herecin

contained, or for any other cause whether similar or dissimilar to the
foregoing, any present or future law to the contrary notwithstanding. it being
the intention of the parties hereto that the rents and other amounts payable
by the Lessee hercunder shall continue to be payable in all events in the
manner and at the times herein provided unless the obligation to pay the
samc shall be terminated pursuant to the express provisions of this Lease.

"The Lessee shall have a right of action against the Lessor for any such

breach of such representations and warranties or any such failure to perform
such obligations. but without any right of set-off of such rents and other
amounts payable by the Lessce hercunder.

Section 3. Terms of Lease. The term of this Lease as to each Unit shall
begin upon acceptance thereof by the Lessee pursuant to Section | hercof,
and, subject to the provistons of Sections 6. 9, 17 and 19 hercof. shall
terminate on the date on which the final semi-annual p.\ymem of reat in

- respect thereof is due hercunder.

Notwithstanding anything to the contrary contained herein. all nghts
and obligations under this Lease and in and to the Units, upon detault by
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the Lessee hereunder, are subordinate, junior in rank and subject to the
nghts of the Trustee under the Equipment Trust Agreement.

Section 4. Identification Marks The Lessee will cause each Unit to be
kept numbered with its identifying number as set forth in Schedule I hereto
and will keep and maintain, plainly, distinctly. permanently and con-
spicuously marked on each side of such Unit, in letters not less than an inch
in height, the following words: “OWNED BY TRUST COMPANY OF GEORGIA,
25 PRYOR STREET, ATLANTA, GEORGIA 30303. As TRUSTEE UNDER THE TERMS
OF AN EQUIPMENT TRUST AGREEMENT”, or uther appropriate words desig-
nated by the Trustee, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to protect the
interest of the Lessor and the Trustec in and to such Unit and the rights of

“the Lessor under this Lease and the Equipment Trust Agreement and of the

Trustee under the Equipment Trust Agreement. The Lessee will not place
any such Unit in operation or exercise any control or dominion over the
same until such words shall have been so marked on both sides thereof and
will replace promptly any such words which may be removed, defaced or
destroyed. The Lessee will not change or permit the identifying number of
any Unit to be changed except in accordance with a statement of new
identifying numbers 1o be substituted therefor, which statement previously
shall have been filed with the Trustee and the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this Lease will have
been filed, recorded or deposited.

Except as above provided the Lessee will not allow the name of any
person, association or corporation to be placed on the Units as a designation

that might be interpreted as a claim of ownership: provided, however, that.

the Lessee may cause the Units to be lettered with the names. iniuals or
other insignia customarily used by the Lessce or any permitted sublessee on
raifroad equipment used by it of the same or similar type for convenicnce of
identification of their right to use the Units.

Section 5. Taxes. All payments to be made by the Lessce hereunder
will be free of cxpense to the Lessor and the Trustee for collection or other
charges and will be free of expense to the Lessor and the Trustee with
respect to the amount of any local. state, provincial or federal United States,

-~ Canadian or Mexican taxces (other than (1) any local. state, provincial or

federal United States or Canadian or Mexican income taxes [to the extent
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that the Lessor has received credit in respect of such Canadian or Mexican
income taxes against its United States income tax liability] payable by the

" Lessor in consequence of the receipt of payments provided herein and (ii)

the aggregate of all franchise taxes measured by net income based on such
receipts [to the extent that the Lessor has received credit in respect of such
Canadian or Mexican taxes against its United States income tax liability ]
except any such tax which is in substitution for or relieves the Lessee from
the payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided ), assessments, imposts. duties or license fees
(and any charges, fines or penalties of any kind in conncction therewith)
(any such taxcs, assessments, imposts, duties or license fees, including any
charges or fines or penalties of any kind in connection therewith being
hereinafter called “impositions”) hereafter levied or imposed upon or in
connection with or measured by this Lease, the Equipment Trust Agreement
or any of the instruments or agreements referred to herein or therein or
contemplated hereby or thereby, or any sale, rental, use. payment, shipment,
delivery or transfer of title under the terms hercof, the Equipment Trust

_Agreement or any such instruments or agreements, ail of which impositions
the Lessee assumes and agrees to pay on demand in addition to the

payments to be made by it provided for herein. The Lessee will also pay
promptly all impositions which may be imposed upon any Unit or for the
use or operation thereof or upon the earnings arising therefrom or upon the
Lessor or the Trustee solely by reason of its interest therein and any and all
impositions upon or on account of the trust created by the Equipment Trust
Agrecment or upon or on account of the Equipment Trust Agreement. or the
transactions contemplated thereby (whether or not such transactions shall
actually be consummated) or the instruments or agreements referred to
therein or contemplated thereby, and will keep at all times all and every part
of such Unit free and clear of all such impositions which might in any way
affect the interests of the Lessor or the Trustee or results in a claim, lien,
security interest or other encumbrance upon any such Unit and will supply
the Lessor and the Trustee with a receipt or other evidence of such payment

satisfactory to the Lessor and the Trustee: provided, however, that the Lessee

shall be under no obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such impositions and the
nonpayment thercof does not. tn the opinion of the Lessor or the Trustee.
adversely atfect the property or rights of the Lessor or the Trustee hereunder
or under the Equipment Trust Agreement and the Lessee shall have
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furnished the Trustce with an opinion of counsel to such effect. If any such
impositions shall ‘have been charged or levied against the Lessor or the
Trustee directly and paid by the Lessor or the Trustee. the Lessee shall
reimburse the Lessor or the Trustee. as the case may be. on presentation of
an invoice therefor; provided, however, that the Lessce shall not be obliged to
reimburse the Lessor or the Trustee for any such imposition so paid unless
(a) prior to such payment, the Lessor or the Trustee shall have obtained the
opinion of either of their respective counsel that either the Lessor or the
Trustee was liable to pay such imposition, or (b) unless the Lessee shall
have approved the payment thereof.

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

manner as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this Lcase, the Lessee
becomes liable for the payment or reimbursement of any impositions,
pursuant to this Section 5, such liability shall continue, notwithstanding the
termination of this Lease, until all such impositions are paid or reimbursed
by the Lessee.

Section 6. Payment for Casualty Occurrences. In the event that any
Unit shall be or become worn out, lost, stolen, destroyed or damaged
beyond economic repair, from any cause whatsoever, or taken or requisi-
tioned by condemnation or otherwise (any such occurrence being here-
inafter called a Casualty Occurrence) during the term of this Lease or until
such Unit shall have been returned to the Lessor in the manner provided in
Section 12 hereof, the Lessee shall, within 30 days afier it shall have
determined that such Unit has suffered a Casualty Occurrence, fully notify
the Lessor and the Trustee with respect thereto. On the rental payment date
next succeeding such notice ( or, at the option of the Lessce. in the event such
rental date shall occur within 15 days after such notice. on the next
succeeding rental payment date) or within 60 days if such unit is being
returncd under Section 12 hereof. the Lessee shall pay to the Lessor an
amount equal to the unpaid rental for such Unit duc and payable on such
date plus a sum equal to the Casualty Value (as hereinafier detined ) of such.
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Unit as of such rental payment date in accordance with Schedule 111 hereto.
Upon the making of such payment by the Lessee in respect of any Unit, the
rental for such Unit shall thercafter cease to accrue and the terms of this
Lease as to such Unit shall terminate. The Lessor shall, upon request of the
Lessce, after payment by the Lessee of a sum equal to such unpaid rental for
and the Casualty Value of any Unit, execute and deliver to or upon the order
of the Lessee a bill of sale ( without warranties) for such Unit such as will
transfer to the Lessee such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all liens, security interests
and other encumbrances arising through the Lessor or the Trustee.

The Casualty Value of each Unit for any rental payment date shall be
determined by multiplying the Cost (as defined in the Equipment Trust
Agreement) of such Unit by the percentage set forth opposite the applicable
rental payment date number in Schedule I1I hereto.

Except as hereinabove in this Section 6 provided, the Lessee shall not
be released from its obligations hereunder in the event of, and shall bear the
risk of, any Casualty Occurrence to any Unit after delivery to and acceptance
thercof by the Lessee hereunder.

Section 7. Annual Reports. On or before April 1 in each year,
commencing with the year 1975, the Lessee will furnish to the Lessor and
the Trustee, in such number of counterparts or copies as may reasonably he
requested an accurate statement signed by an authorized representative, (1)
showing, as of the preceding December 31, the amount, description and
numbers of all Units that may have suffered a Casualty Occurrence, whether
by accident or otherwise, during the preceding calendar year (or since the
date of this Lease in the case of the first such statement), and such other
information regarding the condition and state of repair of the Units as the
Lessor or the Trustee may reasonably request, (ii) identifying the Units then
subject to this Lease and (iii) stating that, in the case of all Units repaired or
repainted during the period covered by such statement, the markings
required by Section 4 hereof and Section 4.06 of the Equipment Trust
Agreement have been preserved or replaced. The Lessor shall have the
right, by its agents, but shall be under no obligation, to inspect the Units and
the records of the Lessee with respect thereto at any reasonable time during
the continuance of this Lease.
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The Lessee shall in each year deliver to each holdér of Trust Certificates
(as defined in the Equipment Trust Agreement) after the end of the Lessce's

© fiscal year. in such number of copies as may reasonably be requested. its

annual repor, including audited financial statements of the Lessee for the
fiscal period ended, as soon as it is completed and is available for
distribution.

Section 8. Disclaimer of Warranties; Compliance With Laws and Rules:
Maintenance; Indemnification. THE LESSOR MAKES NO WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED. AS TO THE
DESIGN, COMPLIANCE WITH SPECIFICATIONS, OR CONDITION
OF, OR AS TO THE QUALITY OF THE MATERIAL. EQUIPMENT OR

~WORKMANSHIP IN. OR AS TO THE SUITABILITY, ADEQUACY,

OPERATION, USE OR PERFORMANCE OF, THE UNITS DELIV-
ERED TO THE LESSEE HEREUNDER. AND THE LESSOR MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE
UNITS FOR ANY PARTICULAR PURPOSE, IT BEING AGREED
THAT ALL SUCH RISKS. AS BETWEEN THE LESSOR AND THE
LESSEE, ARE TO BE BORNE BY THE LESSEE; but the Lessor hereby
irrevocably appoints and constitutes the Lessee its agent and attorney-in-fact

. during the term of this Lease to assert and enforce from time to time. in the

name and for the account of the Lessor and/or the Lessee as their interests
may appear, whatever claims and rights the Lessor may have against the
Manufacturers of the Units or of the components thereof. The Lessor shall

“have no responsibility or liability under this Lease to the Lessee or any other
- - person with respect to any of the following: (i) any liability, loss or damage

caused or alleged to be caused directly or indirectly by any Units or by any
inadequacy thereof or deficiency or defect thercin or by any other circum-
stance in connection therewith: (ii) the use, operation or performance of any
Units or any risks relating thereto: (iii) any intercuption of service. loss of
business or anticipatory profits or consequential damages: or (iv) the
delivery, operation, servicing, maintenance, repair, improvement or replace-
ment of any Unirs. The Lessce’s acceptance of delivery of the Units shall be
conclusive evidence, as between the Lessce, the Lessor and the Trustee, that
all Units described in a Certificate of Acceptance are in all the foregoing
respects satisfactory to the Lessee and the Lessee will not assert any claim of
any naturc whatsoever against the Lessor or the Trustee based on any of the
foregoing matters.
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The Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this Lease, the
Lessor shall have such title to such Unit as is derived from the
. appropriate Manufacturer and the Trustee, unimpaired by any act or
omission of the Lessor or the Trustee which will in any manner prevent
the performance of this Lease in accordance with its terms and, in
addition, such Unit shall be free and clear of all claims, liens. security
interests and encumbrances. except those created or arising under the
Equipment Trust Agreement, which may result from claims against the
Lessor or the Trusice not arising out of the lease or ownership thereof
which will prevent the performance of this Lease in accordance with its
terms; and

(i1) So long as the Lessce shall not be in default under this Lease,
the Lessor shall not do (or suffer to be done by any person claiming -
through or against the Lessor and not against the Lessce or any
sublessee ) any act which interferes with any and all rights ot the Lessee
to peaceably and quietly hold, possess and use the Units in accordance
with the terms of this Lease.

The Lessor covenants that any sale, assignment, transfer, mortgage or
other disposition which it may make of this Lease or of any Unit, whether
prior or subsequent to delivery to the Lessee. shall be expressly subject to the
terms and provisions of this Lease; provided, however, that this Lease shall
be subordinated to the rights of the Trustee under the Equipment Trust
Agreement but neither the Lessor nor the Trustec shall have the right to
terminate or impair the Lessee’s possession or use of the property subject to
this Lease so long as the Lessee shall not be tn detault under this Lease: and,
subject to the foregoing, covenants that the Lessor has not done and will not
do (or suffer to be done by any person claiming through or aguinst the
Lessor) any act which interfercs with or impairs (i) the Lessee’s possession
and usc in accordance with the terms of this Lease ot the Units or (ii) the
title to the Units which may be transferred or conveyed to the Lessee under
the provisions of Sections 6 and {9 of this Lease and that any title so
conveyed shall then be free of any lien, claim! security interest or other

. encumbrance by or in favor of any person claiming by, through or under the

Lessor.
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The Lessor covenants and agrees not to alter, amend or modify the
Equipment Trust Agreement or the Assignment of Lease and Agreement,
pursuant to which this Lease 1s assigned to the Trustee, without the prior
written consent of the Lessce.

‘The Lessee agrees, for the benefit of the Lessor and the Trustee. to
comply in all respects with all laws of the jurisdiction in which operations
involving any Unit subject to this Lease may extend, with the Interchange
Rules of the Association of American Railroads, if applicable, and with all
lawful rules of any legislative. executive, administrative or judicial body or
officer exercising any power or jurisdiction over any such Unit, to the extent
such laws and rules atfect the operations or use of such Unit; and the Lessee
shall and does hereby indemnify the Lessor and the Trustee and agrees to
hold the Lessor and the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of any such laws
or rules by the Lessor or the Lessee, or their employees, or any other person.
In the event that such laws or rules require the alteration of the Units or in
case any equipment or appliance on any such Unit shall be required to be
changed or replaced, or in case any additional or other equipment or
appliance is required to bc installed on such Unit in order to comply with
such laws, regulations, requircments and rules, the Lessee agrees, at its own
expense, to make such alterations, changes, additions and replacements and

'to use, maintain and operate such Unit in full compliance with such laws,

regulations, requirements and rules so long as such Unit is subject to this
Lease; provided, however, that the Lessee may, in good faith, contest the
validity or application of any such law or rule in any recasonable manner
which does not, in the opinisn of the Lessor or the Trustee, adversely affect
the property or rights of the Lessor or the Trustee hereunder or under the
Equipment Trust Agreement.

The Lessee agrees that, ut its own cost and expense, it will maintain and
keep each Unit which is subject to this Lease in good order and repair,
reasonable wear and tear cxcepted.

Any and all additions to any Unit and any and all parts installed on or
replacements made to any Unit shall be considered accessions to such Unit
(except such as can be removed without damage 1o and without impairing
the originally intended function or use of such Unit and without cost or
expense to the Lessor or the Trustee ) and there shall be immediately vested
in the Lessor and the Trustee the same interest in such accessions, parts or
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replacements as the interests of the Lessor and the Trustee in such Unit. The
Lessee may make alterations or modifications to any Unit so long as they do
not affect the value of such Unit adversely.

The Lessee agrees to indemnify and save harmless the Lessor and the
Trustee against any charge or claim made against the Lessor or the Trustee
and against any expense, loss or liability (including, but not limited to, strict
liability in tort, counsel lees and expenses, patent liabilities, penalties and
interest, but excluding any liability under Section 14 hereof) which the
Lessor or the Trustee may incur in any manner by reason of the ownership
of, or which may arise in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery. rejection, storage
or return of, any Unit while subject to this Lease or until no longer in the
possession of or stored by the Lessee. whichever is later, and to indemnify
and save harmless the Lessor and the Trustee against any chuarge, claim,
expense, loss or liability on account of any accident in connection with the
operation, use, condition, possession or storage of any Unit resulting in
damage to property or injury or death to any person; provided, however, that
the Lessee shall not be required to indemnify the Lessor or the Trustee
under this paragraph for negligence on the part of the Lessor or the Trustee,
provided, further, however, that the Lessor and the Trustee will not be
deemed negligent as a result of any act or omission of the designer or a
Manufacturer of the Units or as a result of any act or omission of the Lessee.
The indemnities arising under this paragraph shall survive payment of all
other obligations under this Lcase or the termination of this Lease.
Anything herein to the contrary notwithstanding, the Lessee shall not be
obligated to indemnify under this paragraph in respect of any charge, claim,

- expense. loss or liability (cxcept for patent liability) attributable to a Unit

which shall have been returned to the Lessor pursuant to Section 10 or 12
heré¢of or after this Lease with respect to such Unit has otherwise terminated,
provided that such charge. claim. expense, loss or liability is attributable to
an event occurring after such Unit was so returned or this Lease with respect
to such Unit terminated. and provided, further, that such charge. claim,
expense, loss or liability does not arise as a result of mechanical defects of
such Unit which existed at the time such Unit was so returned or this Lease
with respect to such Unit terminated.

The Lessce agrees to prepare and deliver to the Lessor within a
reasonable time prior to the required date of filing (ory to the extent
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permissible, file on behalf of the Lessor) uny and all reports known by the
Lessee to be required to be filed by the Lessor. or requested by the Lessor to
be filed. with any federal. state or other regulatory authority by reason of the
interest of the Trustee and the Lessor in the Units or the leasing of the Units
to the Lessece. '

Section 9. Default. If, during the continuance of this Lease, one or
more of the following events (hereinafter sometimes called Events of
Default) shall occur:

A. default shall be made in the payment of any part of the rental
provided in Section 2 hereof and such default shall continue for 10 days;
or

B. the Lessee shall make or permit any unauthorized assignment or
transfer of this Lease; or

C. default shall be made in the observance or performance of any
other of the covenants, conditions and agrcements on the part of the
-Lessee contained herein or in the Consent (as defined in Section 13
hereof) and such default shall continue (and the Lessee shall not make
effective provisions for curing such default) tfor 30 days after written
notice to the Lessee specifying the default and demanding that the same
be reinedied; or :

D. any proccedings shull be commenced by or against the Lessee
for any relicf under any hankruptey or insolvency laws, or laws relating
to the relief of debtors. readjustments of indebtedness, reorganization,
arrangements, compositions or extensions ( other than a law which does

" pot permit any readjustments of the obligations of the Lessce hereunder
or under the Consent, as defined in Section 13 hercof), unless such
procerdings shall have been dismissed. nullified, stayed or otherwise
rendered ineffective ( but then only so long as such stay shall continue in
force or such ineffectiveness shall continue), and all the obligations of
the Lessee under this Lease and the Consent shall not have been duly
assumed in writing, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the Lessee or for the
property of the Lessce in connection with any such proceedings in such
manner that such obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or receivers, within 30
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days after such appointment, if any, or 60 days after such proceedings
shall have been commenced. whichever shall be earlier;

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

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

(b) by notice in writing to the Lessee terminate this Lease,
whereupon all right of the Lessce to the use of the Units shall absolutely
cease and determine as though this Lease had never been made, but the
Lessee shall remain liable as hereinafter provided; and thercupon, the
Lessor may by its agents enter upon the premises of the Lessce or other

premises where any of the Units may be and take possession of all or

any of such Units and thenceforth hold, possess and enjoy the same free
from any right of the Lessee, or its successors or assigns, to use the Units
for any purposes whatever; but the Lessor shall, nevertheless, have the
right to recover from the Lessee any and all amounts which under the
terms of this Lease may then be due or which may have accrued to the
date of such termination (computing the rental for any numbcr of days

~less than a full rental period by multiplying the rental for such full

period by a fraction of which the numerator is such number ot days and
the denominator is the total number of days in such full rental period),
plus (i) as liquidated damages for loss of the bargain and not as a
penalty, a sum with respect to ¢ach Unit subject to this Leuse which
represents the excess of (x) the present value at the time of such
termination of the entire unpaid balance of all rentals for such Unit
which would otherwise have accrued hercunder from the date of such
termination to the end of the term of this Lease as to such Unii over (y)
the then present value of the net rentals which the Lessor reasonably
estimates to be obtainable for the lease of the Unit during such periods,
such present value to be computed in each case on a basis of 3% per

_annum discount compounded semi-annually from the respecrive dates

upon which rentals would have been payable hercunder had this Lease
not been terminated; (ii) any damages and expenses. includiag reason-
able attorncys’ fees. in addition thereto which the Lessor shall have
sustaincd by reason of the breach of any covenant or covenunts of this
Lease other than for the payment of renwal; and (iit) an amount which,
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after deduction of all taxes required to be paid by the Lessor in respect
of the receipt thereof under the laws of the United States or Canada or
any political subdivision thereof, in the reasonabic opinion of the
Lessor, will cause the Lessor’s net after tax yield under this Lease 1o be
equal to the net after tax yield that would have been available to the
Lessor if it had been entitled to utilization of all or such portion of (x)

‘the maximum depreciation deduction authorized with respect to a Unit

under Section 167 of the Internal Revenue Code of 1954, as amended
(hereinafter called the Code) utilizing the “*asset guideline period™ of 15
years for the Units prescribed in accordance with Section 167(m) of
said Code, for an asset described in Asset Guideline Class No. 00.25 as
described in Revenue Procedure 72-10, 1972 IRB8 taking 1ato account
an estimated Gross Salvage Value of 10% of Cost (as defined in the
Equipment Trust Agreecment) of such Unit which will be reduced by
10% of Cost as provided in Section 167(f) of the Code, (hereinafter
called the Depreciation Deduction). and (y) the deductions in cach
taxable vear of the Lessor for all interest paid during such year on the
Trust Certificates (as defined in the Equipment Trust Agreement)
computed in accordance with Section 163 of the Code (hereinafter
called the Interest Deduction). which was lost, not claimed. not
available for claim, disallowed or recaptured in respect of a4 Unit as a
result of a breach of one or more of the representations, warranties and
covenants made by the Lessee in Section 14 or any other provision of
this Lease, the termination of this Lease, the Lessor’s loss of the right to
use such Unit, any action or inaction by the Lessor or the sale or other
disposition of the Lessor’s interest in such Unit after the occurrence of
an Event of Defuult. Notwithstanding anything to the contrary
contained in this clause (b), it is undersiood and agreed that the Lessee

- shall receive a credit in respect of the amounts payable or paid pursuant

to subclause (1) of this clause (b) to the extent that the sum of (x) the
then present value of any net rentals receivable by the Lessor upon the
releasing of the Units during the period specified in subclause (1) (x)
hereof, such present value to be computed on a basis of a 5% per annum
discount compounded semiannually from the respective dates upon
which rentals would have been payable hercunder had this Lease not
been terminated, and (y) any nct proceeds actually received by the
Lessor upon the sale of said Units prior to the end of the term of this
Lease, less an amount cqual to the then present value of an amount
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equal to 15% of the Cost of the Units, as defined in the Equipment Trust
Agreement, such present value to be computed on a basts of 5% per
annum discount compounded semiannually from the date of such
termination to the end of the term of this Lease exceeds the amount
estimated pursuant to subclause (1) (y) hereot; provided, however, in no
event shall such credit exceed the amount paid or payable by the Lessce
pursuant to subclause (1) hereof. '

Anything in this Section 9 to the contrary notwithstanding, any default
in the observance or performance ot any covenant, condition or agreement
on the part of the Lessee which results solely in the loss by the Lessor of, or
the loss by the Lessor of the right to cluim, or the disatlowance with respect
to the Lessor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purposes of this Lease. deemed to
be cured if the Lessce shall, on or before the next rental payment date after
written notice from the Lessor of the loss, or the loss of the right to claim, or
the disallowance of such deductions, credits or other henefits in respect of
such Unit, agree to pay to the Lessor the revised rental rate in respect of such
Units determined as provided in the second paragraph of Section 14 of this
Lease.

The remedies in this Lease provided in {avor of the Lessor shall not be
deemed exclusive but shall be cumulative, and shall be in addition to all
other remedies in its favor existing at law or in equitv. The Lessec hereby
waives any mandatory requirements of law, now or hercatter in ctfect, which
might limit or modify the remedies herein provided. o the extent that such
waiver is permitted by law. The Lessce her:by waives any and all existing
or future claims to any offset against the rentl payments due hereunder, and
agrees to make rental payments regardless o any offsei or claim which may
be asserted by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted it hereunder
upon any occurrence of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the continuation or recurrence of
any such contingencies or similar contingencies.

Section 10. Return of Units Upon Defnnll. It the Lease shail terminate
pursuant 10 Section 9 hereot, the Lessee shall torthwith deliver possession of
the Units to the Lessor. For the purpose of delivering possession of any Unit
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or Units to the Lessor as ahove required, the Lessee shall at its own cost,

expense and risk:

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

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

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

The assembling, delivery, storage and transporting of the Units as herein-
before provided shall be at the expense and risk of the Lessec and are of the
essence of this Lease. and upon application to any court of equity having
junsdiction in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of the Lessee so

to assemble, deliver, store and transport the Units. During any storage.

period, the Lessee will pérmit the Lessor or any person designated by it.
including the authorized representative or representatives of any prospective
purchaser of any Unit, to inspect the same: provided, however, that the
Lessee shall not be liable, except in the case of negligence of the Lessee or of
its employees or agents, for any injury to, or the death of. any person
exercising, cither on behalf of the Lessor or any prospective purchaser, the
rights of inspection granted under this sentence.

Without in any way limiting the obligation of the Lessee under the
foregoing provisions of this Scction 10, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the Lessce, with full power
and authority. at any time while the Lessce is obligated to deliver possession
of any Unit to the Lessor, to demand and take possession of such Untt in the
name and on behalf of the Lessee from whomsoever shall be ai the time in
possession of such Unit. In connection therewith the Lessee will supply the
Lessor with such documents as the Lessor may reasonably request.

Section 1. Assignment; Possession and Use. This Lease and the rentals
and other sums duc hereunder shall be assignable in wholc or in part by the
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Lessor without the consent of the Lessee, but the Lessee shall be under no
obligation to any assignee of the Lessor except upon written notice of such
assignment from the Lessor.  All the rights of the Lessor hereunder shall
inure to the benefit of any Beneficiary of the Lessor if the Lessor is a trust,
subject, however, to the terms of such trust, and to the Lessor’s assigns
(including any beneficiary of any such assignee if' such assignee is a trust).

So long as the Lessee shall not be in default under this Lease, the
Lessee shall be entitled to the possession and use of the Units in accordance
with the terms of this Lease. but, without the prior written consent of the
Lessor, the Lessee shall not assign or transfer its leaschold interest under this
Lease in the Units or any of them (except to the extent that the provisions of’
any mortgage now or hereafter created on any of the lines of railroad of the
Lessee may subject the Lessee’s leasehold interest to the lien thercof). In
addition, the Lessee, at its own expense. will prompily cause to be duly
discharged any lien, charge, security interest or other encumbrance { other
than an encumbrance resulting from claims against the Lessor or the Trustee
not related to the ownership of the Units or to the extent that the provisions
of any mortgage now or hereafter created on any of the lines of railroad of
the Lessee may subject the Lessee’s leasehold interest to the lien thereof)

- which may at any time be imposed on or with respect to any Unit including

any accession thereto or the interests of the Lessor. the Trustee or Lessee
therein. The Lessee shall not, without the prior written consent of the
Lessor, part with the possession or control of, or sutfer or allow to pass out of
its possession or control, any of the Units, except to the .:xtent permitted by
the provisions of the immediately succeeding puaragraph hereof.

So long as the Lessee shall not be in default under this Lease, the
Lessee shall be entitled to the possession of the Units ana to the use thereof
by it or by any affiliated or subsidiary corporation upon its or their lines of
railroad or upon lines of railroad over which the Lessee or such other
corporation-has trackage or other operating rights or o -er which railroad
equipment of the Lessee or any such other corporation is regularly operated
pursuant to contract, and also to permit the use of the Units upon other
railroads in the usual interchange of traffic (if such interchange is customary
at the time ), but only upon and subject to all the terms and conditions of this
Lease and the Equipment Trust Agreement.

Nothing in this Scction 11 shall be deemed to restrict the right of the
Lessee (1) to assign or transfer its leasehold interest under this Lease in the
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Units or possession of the Units to any corporation incorporated under the
laws of Canada (which shall have duly assumed the obligations of the
Lessee hereunder) into or with which the Lessee shall have become
amalgamated, merged or consolidated or which shall have acquired the
property of the Lessce as an entirety or substantially as an entirety: or (ii) to
sublease any Unit to any subsidiary or affiliated corporations of the Lessee:
provided, however, that the rights of such sublessec are made expressly
subordinate to the rights and remedies of the Trustce under the Equipment
Trust Agreement and the Lessor under this Lease.

The Lessor shall have the right to declare the lease provided for herein
terminated in case of any unauthorized assignment or transfer of the Lease.

Section 12. Return of Units Upon Termination of Term. As soon as
practicable on or after the termination of this Lease (other than pursuant to
Section 9 hercof) as to any or all of the Units, the Lessee will (unless the
‘Units shall have suffered a Casualty Occurrence). at its own cost and

expense, at the request of the Lessor, assemble such Units and deliver

possession of such Units to the Lessor upon such storage tracks of the Lessee
as the Lessor may reasonably designate and permit the l.essor to store such
Units on such tracks for a period not exceeding three months and transport

“the same, at any time within such three-month period. to any reasonable

place on the lines of railroad operated by the Lessee or to any connecting
carrier for shipment, all as directed by the Lessor upon not less than 30 days’
written notice to the Lessee: the movement and storage of the Units to bhe at
the expense and risk of the Lessce. During any such storage period the
Lessee will permit the Lessor or any person designated by it. including the
authorized representative or representatives of any prospective purchaser of
any Unit, to inspect the same; provided, however. thut the Lessce shall not be

“liable, except in the case of negligence of the Lessee or of its employces or

agents, for any injury to, or the death of, any person exercising, either on
behalf of the Lessor or any prospective purchaser. the rights of inspection

-granted under this sentence. The assembling. delivery, storage and trans-

porting of the Units as hercinbefore provided are of the essence of this
Lease, and upon application to any court of equity having jurisdiction in the
premises, the Lessor shall be entitied to a decree against the Lessee requiring
spectfic performaance of the covenants of the Lessee so 1o assemble, deliver.
store and transport the Units. 11 any Unit shall have suffered a Casualty
Occurrence, the Lessee shall thereupon assume and hold the Lessor harmless
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*18029 from all liability arising in respect of any responsibility of ownership thereof.
*18030 Each Unit returned to Lessor pursuant to this Section (other than a Unit
*18.031 which has suffered a Casualty Occurrence) shall (1) be in the same
*18.032 operating order, repair and condition as when originally delivered to the
. 18033 Lessee, reasonable wear and tear excepted and (ii) meet the standards then
*18.034 in effect under the interchange rules of the Association of American
oy Railroads and the United States Federal Railroad Administration, if
“18.0080 applicable, and the Canadian Transport Commission, if applicable.

19001 Section 13. Representations and Warranties of the Lessee; Opinion of
19.002 Counsel for the Lessee. The Lessee represents and warrants as follows:
«19.003 A. the Lessee is a corporation legally incorporated and validly
119.004 existing in good standing under the laws of Canada with full corporate

, . 19005 power to enter into this Lease and the consent and agreement dated as

! b19-006 : of the date hereof executed by the Lessee (hereinafter called the

; b19.007 Consent) to the assignment of this Lease to the Trustee (hereinafter

b19.008 called the Assignment); ' _

«19.009 B. this Lease and the Consent have been duly authorized. executed
b19-010 and delivered by the Lessee and consutute valid, legal and binding

f b19-011 : agreements, enforceable in accordance with their terms;

a .19012 ' C. upon deposit of the Equipment Trust Agreement. this Lease
b19.013 and the Assignment (including the Consent) in the office of the
b19.014 Registrar General of Canada and, upon publication of notice of such

- b19:015 deposit in The Canada Ga:zette in accordance with Section 86 of the
519016 Railway Act of Canada, no further act. filing. recording or deposit (or
b19.017 - giving of notice) is required in order fully to protect in Canada or any

; b19.018 Province or Territory thercof the rights of the Lessor under this Lease

b19.019 against any and all subsequent purchasers or mortgagees from the

' 119.020 Lessee and/or from creditors of the Lessee:

«19.021 ' D. no approval is required from any public regulatory body with

‘4 b19 022 respect to the entering into or performance of this Lease or the Consent,

: 019023 or all such approvals have been obtained:

5 »19.02¢ E. the entering into and performance of this Lease and the

1 19.025 Consent will not result in any breach of. or constitute a detault under.
19026 any indenture, mortgage, deed of trust. bank loan or credit agreement

! b19-027 _ or other agreement or instrument to which the Lessee is a party or by
b19.028 which it may be bound or contravene any provision of luw; statute, rule
%00.000

v END GALLEY
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or regulation to which the Lessee is subject or any judgment, decree,
franchise, order or permit applicable to the Lessee:

. F. the balance sheet of the Lessee as of December 31, 1973, and
the statement of income for the year then ended, reviewed by consulting
accountants, copies of which have been furnished in the annual report
to the Purchasers (as defined s the Equipment Trust Agreement), have
been prepared in conformity with generally accepted accounting prin-
ciples applied on a consistemt basis, subject to any exceptions stated
therein and in the notes theweto, and correctly and fairly present the
financial condition of the Lessee as of the date of such balance sheet
and the results of its operations for the period indicated in such
statements. No material adverse change has occurred in the condition.
financial or otherwise, of the Lessee since December 31, 1973 and

G. neither the Lease nor any other document or certificate
heretofore furnished by or om behalf of the Lessce in connection with
the Lease contains any untrue statement of a material fact or omits to
state a material fact necessary in order to make--the statements
-contained herein and thercin not misleading.

The Lessee agrees that on each Closing Date as defined in the

- Manufacturing Agreement and the Purchase Agreement (as defined in the

Equipment Trust Agreement) the Lessee will deliver to the Lessor. the
Purchasers and the Trustee a certificate of a Vice President, the Treasurer or
the Senior Assistant Treasurer of the Lessee to the effect that such
representations and warrantics are true and correct on such date. On each
such Closing Date the Lessee also. agrees to deliver to the Lessor. the
Purchasers and the Trustee the written opinion of counsel for the Lessee, in
such number of counterparts as may rcasonably be requested. and addressed

.to the Lessor, the Purchasers and the Trustee. in scope and substance

satisfactory to them and their counsel, to the effect set forth in clauses A
through E in the immediately preceding paragraph. The Lessee also agrees
to furnish to the Lessor, the Purchasers and the Trustee on each such Closing
Date a copy, certified by the Secretary or an Assistant Secretary of the
Lessee, of resolutions of the Board of Directors of the Lessee authorizing the
Lessee to enter into this Lease and the Consent. The Lessee further agrees
to furnish to the Lessor on the first Closing Date under the Manufacturing
Agreement a certificate as to the econontic useful life of the Units in form
and substance satisfactory to the Lessor.
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Scction V4. Indemmity in Respect of Tax Matrers. This Lease, the
Equipment Trust Agreement and the Manufacturing Agreements have been
entered into on the basis that the Lessor shall be entitled to such deductions,
credits and other benefits as arc provided by the Internal Revenue Code of
1954, as amcnded to the date hereof (hereinafter called the Code) to an
owner of property including, (without limitation) an allowance for the
Depreciation Deduction and the Interest Deduction (hmh as detined in
Section 9 of this Lease).

“With respect to any Unit, if (other than for the reasons set forth below)
the Lessor shall lose or shall not have or shalil lose the right to claim, or if
(other than for the reasons sct forth below) there shall be disallowed or
recaptured with respect to the Lessor all or any portion of the Interest
Deduction or the Depreciation Deduction with respect to a Unit in
computing taxable income under one of the accelerated methods of depre-
ciation provided in Scction 167(h) of the Code for the period this Lease is in
effect, then, after written notice thereof to the Lessee by the Lessor, the
rental rate applicable to such Unit set forth in Section 2 of this Lease shall be
increased by an amount for such Unit which, in the reasonable opinion of
the Lessor, will cause the Lessor’s net after tax return (computed on the
same assumptions as utilized by the Lessor in originally evaluating the
transaction) to equal the net after tax return that would have been available
if the Lessor had been entitled to utilization of all or such portion of the
Interest Deduction or the Depreciation Deduction which was not claimed or
was disallowed and the Lessee shall forthwith pay to the Lessor as
additional rental the amount of any interest or penalty which may be
assessed by the United States against the Lessor attributable to the loss of all
or any portion of the Interest Deduction or the Depreciation Deduction,
provided, however, that such rental rate shall not be so increased nor shall the
Lessce be obliged to the Lessor for such interest or penalty if the Lessor shall
have lost, or shall not have or shall have lost the right to claim, or if there
shall have been disallowed with respect to the Lessor all or any portion of
the Interest Deduction or the Depreciation Deduction with respect to such
Unit as a direct result of the occurrence of any of the following events:

(i) a Casualty Occurrence with respect to such Unit, if the Lessee
shall have paid to the Lessor the amounts stipulated under Section 6
hereof;
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~ (ii) a transfer by the Lessor of legal title to such Unit, the
disposition by the Lessor of any interest in such Unit or the reduction by
the Lessor of its interest in the rentals from such Unit under the Lease
(other than as contemplated by the Equipment Trust Agreement or
other than an assignment under the Trust Agreement of the interest of a
Beneficiary prior to the delivery of the Units) unless, in each case. an
Event of Default shall have occurred and be continuing;

(iii) the amendment of the Equipment Trust Agreement without
the prior written conscnt of the Lessce;

(iv) the failure of the Lessor to claim the Depreciation Deduction
or the Interest Deduction in its income tax return for the appropriate
year or the failure of the Lessor to follow proper procedure in claiming
the Depreciation Deduction or the Interest Deduction with respect to
such Unit; or

(v) the failure of the Lessor to have sufficient income to benefit
from the Depreciation Deduction or the Interest Deduction, as appli-
cable.

The Lessor agrees that if, in the opinion of its or the Lessces
independent tax counsel (herein referred to as Counsel), a bona fide claim
to all or a portion of the Depreciation Deduction or the Interest Deduction
on any Unit exists in respect of which the Lessce would otherwise be
required to pay to the Lessor pursuant to the immediately preceding
paragraph increased rental and additional rental in respect of any interest
and/or penalty, the Lessor shall, upon request and at the expensc of the
Lessee, take all such legal or other appropriate action deemed reasonable by
either Counsel in order to sustain such claim; provided, however, that the
Lessor shall not be obligated to take any such legal or other appropriate
action unless the Lessce shall. first have indemnified the Lessor for all
liabilitics and expenses which may be entailed thercin and shall have
furnished the Lessor with such reasonable sccurity therefor as may be
requested. The Lessor may, at its option, take such action prior to making
payment of any tax and interest and/or penalty attributable to the dis-
allowance or recapture with respect to the Lessor of all or any portion of the
Depreciation Deduction or the Interest Deduction on any Unit (hereinafter
called a Tax Payment) or may make such Tax Payment and then sue for a
refund. If the Lessor takes such uction prior to making such Tax Payment,
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such increased rental and additional rental need not be paid by the Lessee
while such action is pending. In such case, if the final determination shall be
adverse to the Lessor, the increased rental shall be computed by the Lessor
as of the date of such final determination and the Lessee shall commence
payment thereol on the rental payment date next succeeding such final
determination and, on or before such rental payment date, the Lessee shall
pay to the Lessor as additional rental an amount cqual to ali interest and
penalty paid by the Lessor in respect of such final determination, together
with interest thercon from the date such payment is made by the Lessor to
the date the Lessee reimburses the Lessor thercof at the prime rate of The
Chase Manhattan Bank, National Association (hercinafter called the Prime
Rate) in effect on the date of such final determination. If the Lessor makes
such Tax Payment and then sues for a refund such increased rental shall
commence to be payable by the Lessee on the first rental payment dite after
such Tax Payment is made and, on or before such rental payment date, the
Lessee shall pay to the Lessor as additional rental an amount cqual to all
interest and penalty paid by the Lessor included in such Tax Payment. In
such case, if the final determination shall be in favor of the Lessor, the rental
payable by the Lessee to the Lessor shall be reduced to the rental rate that
would have been in effect if such increase had not been made (or such
reduction shall be made proportionately if the final determination is partly
in favor of and partly adverse to the Lessor) and such reduced rental shall
be payable by the Lessee on the rental payment date next succeeding such
final determination and thercafter. In addition, the Lessee and the Lessor
shall adjust their accounts so that (a) the Lessor pays to the Lessce (x) an
amount equal to the increase in rentals therefor paid by the Lessee to the
Lessor (or a proportionate part thereof if the final determination is partly in
favor of and partly adverse to the Lessor) on or before such next succeeding
rental payment date together with interest thercon at the Prime Rate for the
period such increase in rentals was paid to the Lessor to the date the Lessor
pays to the Lessee an amount equal to such increase and (y) the amount of
any penalty or interest refunded to the Lessor as a result of such final
determination and any interest paid to the Lessor by the government on
such refund, promptly upon receipt thereof and (b) the Lessce pays to the
Lessor an amount equal to interest at the Prime Rate on the amount of the
tax refund made in respect of the Tax Payment (excluding any interest or
penalty included therein) for the period from the date of the original
payment of the Tax Payment by the Lessor to the date such tax refund is
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received by the Lessor, such Prime Rate to be caleulated in cither case as
from time to time in effect during the respective periods.

In the event that any payment or adjustment is required to be made
pursuant to the immediately preceding paragraph and such payment or
adjustment is to be made on succeeding rental payment dates or on or
hefore the next succeeding rental payment date, but at such time this Lease
shall have been terminated or rent shall otherwise no longer be due and
payable on the remaining rental payment dates, (4) the Lessce shall
promptly pay the Lessor an amount, if any, otherwise payable and not
theretofore paid by it, equal to the incremental increase in rent which would
have been required if the carlier of the final determination and the Tax
Payment had occurred immediately prior to the last rental payment date on
or prior to the termination of this Leasc and (b) each party required to
make payment shall promptly pay all amounts otherwise payable and not
theretofore paid by it in respect of interest and penalty (and interest
thereon) and previously paid increments of rent calculated by reference to
the actual applicable dates of final determination, Tax Payments and
reimbursements pursuant to the immediately preceding paragraph.

Notwithstanding any provision herein to the contrary, if any Canadian
governmental authority, dominion or provincial, shall withhold or cause to
be withheld from any rental payment made under Section 2 of this Lease or

 any additional rental payment or other payment made under this Section 14

or Section 18 hercof any amounts in respect of taxes (hercinafter called
“withholding taxes”), the following provisions will apply:

A. The Lessee will, on the date when such rental payment is made,
pay to the Lessor as additional rental a sum sufficient to cause the
Lessor to receive, after deduction for any withholding taxes, an amount
equivalent to the amount the Lessor would have received had no
withholding taxes been withheld.

B. The Lessec will pay such withholding taxes and will forthwith
~furnish to the Lessor all tax receipts obtainable by the Lessce in
connection therewith and all information and documents nccessary or
appropriate to enable the Lessor to substantiate a claim for credit or
deduction for U. 8. federal or any other income tax purposes with
respect thereto. '
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C. Upon receipt by the Lessor of (i) such tax receipts and other
information and documeants and (ii) the benefit of any reduction in the -
federal or any other income tax liability as determined by the Lessor in
its sole discretion, resulting from the crediting or deducting of such
withholding taxes in the computation of such tax, the Lessor will
forthwith reimburse the Lessee an-amount so that the Lessor shall be in
the same position it would have been if such withholding taxes had not
been imposed. [t is agreed that such determination may be revised and
the Lessee will make an appropriate adjustment with the Lessor after
any disallowance of such credit or deduction upon audit by the U. S.
Internal Revenue Service. The obligation of the Lessee under this
Subparagraph C will survive the termination of this Lease.

The Lessee’s and the Lessor’s agreements to pay any sums which may

become payable pursuant to this Section 14 shall survive the expiration or
- other termination of this Lease.

The Lessee represents and warrants that at the time the Lessor becomes
the owner of the Units, such Units will not have becn used by any person so
as to preclude “the original use of such property” within the meaning of
Section 167(c¢) (2) of the Code from commencing with the Lessor.

The Lessee agrees that neither it nor any corporation controlled by it, in
control of it, or under common controf with it, directly or indirectly, will at
any time take any action or file any returns or other documents inconsistent
with the foregoing, or which would increase the amount of rentals required
to be taken into income by the Beneficiaries over the amounts specified to be
payable undur this Leasc on the dates due hereunder. and that cach of such.
corporations will file such returns, tuke such actions and execute such
documents as may be reasonable and necessary w facilitate accomplishment
of the intent hercof.

Section 15, Recording: Expenses. Prior to the delivery and acceptance
of uny Unit. the Lessor will, at its own expense, cause the Equipment Trust
Agreement, Lease and the Assignment (including the Consent) to be filed
and recorded with the Interstate Commerce Commission in accordance with
Section 20c¢ of the Interstate Commerce Act and deposited with the Registrar
General of Canada (notice of such deposit to be forthwith thereafter given
in The Canada Gu:zette) pursuant o Section 86 of the Railway Act of
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*25.036 Canada. The Lessee will, at its own expense, except in the case of actions on
25037 -  the part of the Lessor resulting in a request as hereinafter mentioned, from
*25.038 time to time, do and perform any other act and will execute, acknowledge,
*25039 deliver, file, register, record and deposit (and will refile, reregister, rerecord
25040 - or redeposit whenever required ) any and all further instruments required by
+26.041 law and reasonably requested by the Trustee, for the purpose of proper
*25.042 . protection, to the satisfaction of the Trustee, of the Lessor’s and the Trustee's
*250a3 - . respective interests in the Units, or for the purpose of carrying out the
25044 intention of this Lease, the Assignment, the Consent and the Equipment
*25.045 Trust Agreement. The Lessor or the Lessee, as the case may be, will
*25-046 promptly furnish to the Trustee evidence of all such filing, registering,
*25.047 - recording, depositing, refiling, reregistering, rerecording and/or redepositing
*25.048 and an opinion or opinions of counsel with respect thereto satisfactory to the
*25.049 Lessor and the Trustee.

«26.001 The Lessor will pay the reasonable costs and expenses involved in the
126002 preparation and printing of this Lease and the fees and disbursements of any
026003 counsel which it may retain, unless such costs, expenses, fees and dis-
526004 bursements are paid by some other person. The Lessee will bear the fees
$26.005 and disbursements of any counsel which it may retain.

+26.006 Section 16. Interest on Overdue Rentals. Anything to the contrary
b26.007 herein contained notwithstanding. any nonpayment of rentals and other
b26-008 obligitions due hereunder shall result in the obligation on the part of the
526009 Lessec promptly to pay also an amount equal to 12% per annum com-
b26.010 pounded semiannually of the overdue rentals for the period of time during
26011 - - which they are overdue.

+26.012 Section 17. Termination. In the event that all of the Units shall have
b26.013 been excluded from this Lease as provided in Section ! hercof. this Lease
b26.014 shall terminate and, except as otherwise expressly provided in the Lease. the
b26.015 rights and obligations hereunder of the parties hereto shall ccase and
b26 016 determine as if the Lease had never been made.:

26017 Section 18. Additional Payments by Lessee. In addition to the rentals
26018 specified in Section 2 hercof:

26019 (a) The Lessce agrees to pay to the Lessor on the Business Day ( as
b26.020 defined in the Equipment Trust Agreement) next preceding the Cut-Off
%GO 000

END GalLgy
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Date (as defined in the Equipment Trust Agreement) an amount equal
to the rental payment payable by the Lessor to the Trusteée on the Cut-
Off Date under Section 4.04(3) (a) and (c) of the Equipment Trust
‘Agreement (if under (c) the Lessor has not received such rental
payment from the Lessee on the date when such payment is due and
payable) in respect of interest payable on the Trust Certificates (as
defined in the Equipment Trust Agreement) issued under the Equip-
ment Trust Agreement.

(b) The Lessee agrees to pay to the Lessor on the Business Day
next preceding January 15, 1975, interest at the rate of 11% per annum
on that portion of the proceeds of the Trust Certificates as are applied
under Section 3.02 of the Equipment Trust Agreement from the
respective Closing Dates under the Purchase Agreement (as defined in
the Equipment Trust Agreement) until the respective dates such pro-
ceeds are applied under Section 3.02 of the Equipment Trust Agree-
ment.

(¢) The Lessee agrees to pay to the Lessor promptly amounts equal
to any rental payments which may become payable by the Lessor to the
Trustee on or before the Cut-Off Date, under Section 4.04 (1) of the
Equipment Trust Agreement in respect of (1) any expenses incurred in
connection with any purchase. sale or redemption by the Trustee of
Investments (as defined in the Equipment Trust Agreement), and (ii)
any loss of principal (including interest accrued thereon at the time of
purchase) incurred in connection therewith.

(d) Itis understood and agreed that the Trustee is obligated under
the last paragraph of Section 8.04 of the Equipment Trust Agreement to
pay to the Lessce on or before the Investment Payment Date (as
defined in the Equipment Trust Agreement) any interest in ¢xcess of
accrued interest paid from Deposited Cash (held under the Equipment
Trust Agreement at the time of purchase) or other profit which may be
realized from any sale or redemption of Investments.

Section 19. Purchase and Renewal Options. Provided that this Lease

has not been carlicr terminated and the Lessee is not in default hereunder,
the Lessee may by written notice delivered to the Lessor not less than six
months prior to the end of the term of this Lease or any extended term
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- hereof, as the case may be, elect (a) to purchase some of or all the Units

covered by this Lease at the end of such term or such extended term of this
Lease for a purchase price equal to the *Fair Market Value” of such Units as
of the end of such term or such extended term and/or (b) to extend the term
of this Lease in respect of all, but not fewer than all, such Units then covered
by this Lease not purchased pursuant 1o clause (a), for one additional five-
year period commencing on the scheduled expiration of the original term of
this Lease, and (¢) to extend the extended term of this Lease in respect of
all, but not fewer than all, such Units then covered by this Lease not |
purchased pursuant to clause (a) for one additional five-year period
commencing on the scheduled expiration of such extended term, provided
that no such extended term shall extend beyond ten years from the date of
expiration of the original term of this Lease, at a rental equal to the “Fair
Rental Value” of such Units, payable in arrears in 10 semi-annual payments
for each five-year period; such semi-annual payments to be made on
January 1§ and July 15 of each year of the applicable extended term.

Fair Market Value shall be determined on the basis of, and shall be
equal in amount to, the valuc which would obtain in an arm’s-length
transaction between an informed and willing buyer-user (other than (i) a
lessee currently in possession or (i) a used equipment dealer) and an
informed and willing scller under no compulsion to sell and, in such
determination, costs of removal from the location of current use shall not be
a deduction from such value.

Fair Rental Value shall be determined on the basis of. and shall be
equal in amount to, the value which would obtain in an arm’s-length

“transaction between an informed and willing lessce-user (other than a

lessee-uscr currently in possession) and an informed and willing lessor under
no compulsion to lease and, in such determination, costs of removal from the
location of current use shall not be a deduction from such value.

If on or before four months prior to the expiration of the term of this
Lease, the Lessor and the Lessee are unable to agree upon a determination
of the Fair Market Value or the Fair Rental Value of the relevant Units,
such value shall be determined in accordance with the foregoing detinition
by a qualificd independent Appraiser. The term Appraiser shall mean such
independent appratser as the Lessor and the Lessee may mutually agree
upon, or tailing such agreement, a panel of three independent appraisers,
one of whom shall be selected by the Lessor, the second by the Lessee and
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the third designated by the first two so selected. The Appraiser shall be
instructed to make such determination within a period of 30 days following
appointment, and shall promptly communicate such determination in writ-
ing to the Lessor and the Lessee. The determination so made shall be
conclusively binding upon both Lessor and Lessee. The expenses and fee of
the Appraiser shall be borne equally by the Lessor and the Lessee. Upon
payment of the purchase price, the Lessor shall upon request of the Lessee
execute and deliver to the Lessee, or to the Lessee’s assignee or nominee, a

 bill of sale (without warranties) for such Unit such as will transfer to the

Lessee such title to such Unit as the Lessor and the Trustee derived from the
Manufacturer free and clear of all liens, security interests and other
encumbrances arising through the Lessor or the Trustee.

Section 20. Mileage Allowance; Subrogation; Further Assurance. Pro-
vided the Lessee is not in defauit hereunder, the Lessee shall be entitled to
(1) all mileage allowances and other moneys payable by reason of the use of
the Units, and any such mileage allowances or other moneys recetved by the

- Lessor shall be forthwith remitted to the Lessee, and (11) the proceeds of any

claim or right of the Lessor or the Lessee against third persons for injury,
damage or loss with respect to any Unit or the use or operation thereof, .
including settlements pursuant to the rules of the Association of American
Railroads, and the Lessee shall be subrogated to the extent of the Lessee’s
interest to all the Lessor’s rights of recovery therefor against any other
person, firm or corporation. The Lessor hereby authorizes the Lessee to
make settlement of, receive payment and receipt for any and all such claims
on hehalf of the Lessor, and the Lessor agrees to execute and deliver from
time to time such instruments and do such other acts and things as may he
necessary or appropriate morc fully to cvidence the Lessce's authority
and/or to vest in the Lessce such proceeds w0 the extent of the Lessee’s
interest therein or to effect such subrogation; and in the event of any: loss,

‘damage or destruction in respect of which the Lessec is entitled to proceeds

or subrogation as aforesaid. the Lessor shall refrain from doing any act or
executing any instrument which would prejudice the right of the Lessee to
such procceds or to such subrogation,

~ The Lessee covenants and agrees from time to time at its expense to do
all acts and execute all such instruments of further assurance as it shall be
reasonably requested by the Lessor to do or execute tor the purpose of fully
carrying out and eflectuating this Lease and the intent hereof.
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Section 21. Execution. Although this Lease is dated as of August 15,
1974 for convenience, the actual date or ddtes of execution hereot by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

Section 22. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of Utah.
provided. however, that the parties shall be entitled to all rights conterred by
Section 20c of the Interstate Commerce Act of the United States, the
applicable recording laws of Canada and of the Provinces or Territories
thereof and such additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof or out of the marking on the
Units as shall be conferred by the laws of the several jurisdictions in which

. this Agreement or any assignment hereof shall be filed, recorded or

deposited or in which any Unit may be located..

Section 23. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States or Canadian registered mails, first-class
postage prepaid, addressed as follows:

If to the Lessor. 79 South Main Street, Salt Lake City, Utah 84111,
Attention: Trust Department with a copy to Itel Leasing Corporation.
One Embarcadero Center, San Francisco, California 94111, Auenuon:
Contracts Administration Department:

If to the Lessee, P.O. Box 8100, Montreal, Quebec. Canada, H3C
3N4 attention of the Treasurer;

or addressed to either party at such other address as such party shall
hercafter furnish to the other party in writing.

Scction 24. Definitions. Whenever the term “Lessor™ is used in this
Lease it shall include the Beneticiary (or, if more than one. the Benefi-
clarics) and any assignee and, where the context so requires (including but
not limited to certain of the provisions of Scetion 9 and all of the provisions
of Section 14 hercof), shall refer only to the Beneficiary (or Beneticlaries) or
such assignee. I and so long as this Lease 1s assigned to the Trustee (or any
successor thereto) for collateral purposes, wherever the term Lessor™ s
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*30.034 used in this Lease it shall also apply and refer to the Trustee and any
*30.035 successors thereto (with the exception of certain tax provisions of Section 9
*30.036 and Scction 14 hereof) unless the context shall otherwise require and except
*30.037 that the Trustee shall not be subject to any liabilities or obligations under
*30.038 this. Lease; and the fact that the Trustee is specifically named in certain
+30.039 provisions shall not be construed to mean that the Trustee (and any
#30.040 successors thereto) is not entitled to the benefits of other provisions where
*30.041 only the Lessor is named or where only the Trustee, as the case may be, is
*30.042 named.

+31.001 Scction 25. Severability. Any provision of this Lease which is prohibited
b31.002 or uncnforceable in any jurisdiction shall, as to such jurisdiction, be
b31.003 ineffective 10 the extent of such prohibition or unenforceability without
131004 invalidating the remaining provisions hereof, and any such prohibition or
b31.005 upenforceability in any jurisdiction shall not invalidate or render unen-
b31 006 forceable such provision in any other jurisdiction. '

31:007 This Lease exclusively and completely states the rights of the Lessor
b31.008 and the Lessee with respect to the Units and supersedes all other agree-
531.009 ments, oral or written, with respect to the Units. No variation or
b31-010 modification of this Lease and no waiver of any of its provisions or
b31.011 conditions shall be valid unless in writing and signed by duly authorized
b31.012 officers of the Lessor and the Lessee.

231013 Section 26. No Recourse. No recourse shall be had in respect of any
b31.014 obligation due under this Lease, or referred to hecrein, against any in-
31015 corporator, stockholder, director or officer, as such, past, present or future, of
b31.016 the Lessor or the Lessee, or against any principal or principals (disclosed or
.b31.017 undisclosed), as such, of the Lessor or assignee or assignees or transferee or
131018 transferees, as such, of the Lessor if the Lessor is acting in an agency or
b31.019 nominee capacity, or against any Beneficiary, as such, in respect of which the
b31-020 Lessor may be acting as trustee, whether by virtue of any constitutional
b31.021 provision, statute or rule of law or by enforcement of any assessment or
b31.022 penalty or otherwise, all such liability, whether at common law, in equity, by
b31-023 any constitutional provision, statute or otherwise, of incorporators, stock-
b31.024 holders, directors, officers, assignees, transferees, principals or beneficiaries
b31-025 as such, being forever released as a condition of and as consideration for the
b31.026 execution of this Lease.

9%00.000
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It is expressly understood and agreed by and between the parties
hereto. anything herein to the contrary notwithstanding, that each and all of
the representations, undertakings and agreements herein made on the part
of the Lessor, while in form purporting to be the representations, under-
takings and agreements of First Security Bank of Utah, N.A., ure never-
theless each and every one ot them made and intended not as personal
representations, undertakings and agreements by First Security Bank of
Utah, N.A. or for the purpose or with the intention of binding First Security
Bank of Utah, N.A. personally but are made and intended for the purpose
of binding only the Trust Estate as such term is used in the Trust Agreement,
and this Lease is executed and delivered by First Security Bank of Utah,
N.A. not in its own right but solely in the exercise of the powers expressly

‘conferred upon it as trustee under the Trust Agreement; and that no

personal liability or personal responsibility is assumed by or shall at any
time be asserted or enforceable against First Security Bank of Utah, N.A., or
any Beneficiary on account of this Lease or on account of any representation,
undertaking or agrecment of the Lessor or any Benefictary. either expressed

or implied, all such personal hability, if any, being cxpressly waived and

released by the Lessee and by all persons claiming by, through or under tac

* Trustee; provided, however. that the Lessee or any person claiming by,

through or under it, making claim hereunder, may look to said Trust Estate
for satisfaction of the same.

Section 27. Counterpart Execution. This Lease may be exccuted in
several counterparts, but the counterpart delivered to the Trustee shall he
deemed to be the original counterpart.
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~ IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant to due

corporate authority, have caused this instrument to be signed in their
respective corporate names by duly authorized officers and their respective
corporate seals to be hereunto affixed and duly attested, all as of the date
first above written.

FIRST SECURITY BANK OF UTAH, N.A,,
as Owner-Trustee

Authorized Officer
{ CORPORATE SEAL]

Attest:

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

Authorized Officer

CANADIAN NATIONAL RaAlLwAY
COMPANY,

* Vice President
[ CORPORATE SEAL]

Attest:

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

Assistant Secretary
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STATE OF UTAH :
COUNTY OF SALT LAKE
On this - day of , 1974, before me personally appeared

, to me personally known, whom, being by me duly sworn,
says that he is an Authorized Officer of FIRST SECURITY BANK OF UTaH,
N.A,, that one of the seals affixed to the foregoing instrument is the
corporate seal of the said national banking association that said instrument
was signed and sealed on behalf of said national banking association by
authority of its By-Laws and each acknowledged that the execution of the
foregoing instrument was the free act and deed of said national banking
association.

My commission expires

sssccassansecncan L T R N N R T T YR

Notary Public
{NOTARIAL SEAL]

PROVINCE OF QUEBEC S
Crry oF MONTREAL -

On this day of , 1974, before me personally appeared

, to me personally known, who, being by me duly sworn,

says that he is a Vice President of CANADIAN NATIONAL RAtLwWAY COMPANY,

that one of the seals affixed to the foregoing instrument is the corporate scal

of said corporation, that suaid instrument was signed and sealed on behalf of

said corporation by authority of its Bourd of Directors, and he acknowl-

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

Commissioner for Oaths
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SCHEDULE I-Lease

. Identifying Numbers
Quantity v Type (both inclusive)
12 GP-40-2 3000 HP 4 axle-4 motor : CN 9461-
diesel electric locomotives : 9530*
200 70 ton 50’6” box cars CN 411400-
411899+
82 70 ton 63’ doublehitch piggyback flat cars CN 688400-
: 688481

* All Road Numbers listed herein will not be used. Upon compietion
of delivery and acceptance of 12 and 200 units of Equipment, respectively,
the parties hereto will enter into a Supplement hereto setting torth the Road

- Numbers of such units of Equipment as are actually delivered and accepted

under this Agreement.
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SCHEDULE 11

Daily Lease Rate ..........ocoecrvecvrnrnnrenenee, heetretseeacn e aaeraaeeaan

Basic Lease Rate:

Payments 1-10

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

Payments 11-20

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

Payments 21-30

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

* As defined in the Equipment Trust Agreement.

Percentage of

Cost?® of Units

.030556%

4.40000
6.69435
9.47122
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%00-000
«37.001 ' SCHEDULE Ili

37002

b37.003 CASUALTY VALUES

837008

©37.006 ‘ . Percentage
b37.008 Payment Date . of Cost*
837.008 — _ :

37007 INEEIIM ...t ee e cttsrsaesare s sasaesssseessasseaense s nsasasnesssessns 103.1397%
«37.008 L s e str e ee e e s re e s s e s s e s s na s nt s sn e e en s st st e naa e se e uaeenteesn deserenn 105.7335
37009 2 ettt ee e e e —b e te et e e e e R e s e s aa st baO R E e R a e e b e e s s e e b r st e aresrarevaneens 108.4846
«37.010 3 et e et re e bes b e s s e Re bt s e et et v e R b e b tean e e e b e b e enaseenssesanensnenrtaerane 110.9772
«37:011 G eeeeeeeeeeeeerteerree st e s s e et eabesresenaaesbnseeenten rerereeeennresearreeereneres 112.7840
«37.012 S evrretee st s e s e e be s b e s e ee e reesat e r e e e et ae st e s ane e adeereestbenntsesaes asennen 114.3975
«37.013 G eeeereeeeeee et e ae e st se st s ers e snessae st besr b e seaasRnsssna e rte s anerte e bt eenneenrsans 115.7787
37.014 T et eer e st b st et aer e sae e e et asas e sent e Re TR be e r e et e e et erneesataesnbens 116.9619
«37.015 8 et sre e ressranasaes Leesamrresrsnasereeesneeeesennsaasen - 117.9058
37016 D i iirtereeeietee st ee s err et e e s s e s e eaaes e eade e neesartees s e e s e aes neaeansesansnrannnns 118.6476
37.017 1O e cte s e s s et e b s e e aensbeens revrertesrernserratesaeiarenanensesne 119.1501
37018 Ll et cerereere s e s s ee st e e eses e e s ssaessnbas s r e e e rassn s s s e b ase st aeanntesennreane 117.1520
237019 e reerrre e rre e ce st e et seraee e e r e s e s e e e s ae s e nsan e et ae s e raaedanasannreaserans 114.8534
«17-020 | O T U SETUPS S 112.3803
«17.02) B4 s s 109.7461
7022 LS ettt ee bt re et s ee s e n e nre e bRt e b e e s b e ae s st aenrae e breerareaen 106.9567
37023 16 et ctree et et eessee et e s eas e ran e e sasse s e e sesaenesane s e R et e aaa s e ar e nnne oan 104.0306
37.024 O SO USROS 100.9410
37025 L et ee e rreere s e s et s rae e b e s s bt e s as e e vt e e e s b e e e e neesbe et Raasan 97.6898
37.026 9. Cerereesseesresssesssesatestertesnereatesaientessaresiaeenaesteestesttetnsetetenttans 94.2704
37027 20 ot et e e st e e s e s be e ava R n e b e st aean e s s s neanecneesrraenes 90.6870
37028 2 et e et et e e e e b e e et et e b e e e s aesaraee s nnesnbeasnaeans 84.1533
227029 2 et et e e aeeh e e e s e te et e e R st a e et e et e e s s a e e eeraessseraeanbreenn 77.3449
37030 23 et re e et e saa s e et eas stes g e et ek e e s e bassn et e naeae e besnnens 70.2770
«37.031 24 et e e bt ae e s s e st n e b e e s e tne —einsteerassssosseserbasas 62.9851
27032 2 et teree e e e tee e ate e raeenas e s s st e e et a s e e e sa b e aaenas b e nannaae s ebeantanean 55.4474
37.033 26 ...t er e e re s baa e e snerbasse s bateaesnnns rerrrereraaieieseerans 47.7068
°77:034 2T et s ree e e e e e e e aaes e sreeeeesabaaese s b raae e nt st annannte s e s rnnneaes 39.7042
37.035 28 ettt ceiaeetesae e e s et e e et e s e i s ae et e et s e e enttaeeaatae e senna eeranareenes 31.4608
«37.038 2 et r et e ee e st e e st aae st na e e senseae e e st ntaee e nabeateneras 22.9454
»37.037 B0 e et sre e sr s eaa e n g e s raee s n e e e eaaa e e r e e et raesenbeesnaren 15.0000
«37.038 and thereafier the lesser of 15% of Cost or the Fair Market Value

637039 (as dctined in Sccuon 19 of the Lease) therecof immediately

137.040 preceding the Casualty OCCUITENES coviiiiiiiiiiirieite et

b27-041 —_————

237642 * As detined in the Equipment Trust Agreement.

00 000

¥ND GALLEY
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~ ASSIGNMENT OF LEASE AND AGREEMENT dated as of August
15, 1974 (hercinafter called the Assignment), by and betwecn FIRST
SECURITY BANK OF UTAH, N.A. not in its individual corporate capacity but
solely as owner-trustee ( hereinafter called the Company), as Owner-Trustee
under a Trust Agreement dated August 15, 1974, (hereinafter called the
Trust Agreement) with a certain equity investor or investors which Trust
Agreement allows such investor or investors to transfer all or part of their
interest to other investors and TRUST COMPANY OF GEORGIA as Trusice
(hereinafter called the Trustee) under an Equipment Trust Agreement
dated as of August 15, 1974 (hereinafter called the Equipment Trust
Agreement), between the Trustee and the Company.

WHEREAS the Company, as Lessor, and Canadian National Railway
Company, as Lessee (hereinafter called the Lessee). have entered into a
Lease (as defined in the Equipment Trust Agreement), providing for the
leasing by the Company 1o the Lessee of the Units ( as defined in the Lease);
and

WHEREAS, in order to provide security for the obligations «f the
Company under the Equipment Trust Agreecment and as an inducement 10
the purchasers of the equipment trust certificates to be issued under the
Equipment Trust Agrecment to purchase said certificates, the Company has
agreed to assign for security purposcs its rights in, to and under the Lease 10
the Trustee: '

Now, THEREFORE. in consideration of the premises and of the payments
to be made and the covenants hereinafter mentioned to be kept and
performed the parties hereto agree, subject to Section 4.03 of the Equinment
Trust Agreement, as follows:

1. As security for the payment and performance of its obligations under
the Equipment Trust Agreement. the Company hereby assigns, trunsters,

“and sets over unto the Trustee all the Company’s right. title and interest as

Lessor under the Lease, together with all rights, powers, privileges. and
other benefits of the Company as Lessor under the Lease including without
limitation, the immedjate right to receive and collect all rentals, protits and
other sums payable to or receivable by the Company from the Lessce under
or pursuant to the provisions of the Lease whether as rent, casualty pavnient,

indemnity, liquidated damages or othetwise (such moneys being hereinafter
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called the Payments ), and the right to make all waivers and agreements, to
give all notices. consents and releases, to take all action upon the happening
of an Event of Default specified in the Lease. and to do any and all other
things whatsoever which the Company, as Lessor, is or may become entitled
to do under the Lease. o

The Company agrees to cause all the Payments to be made directly to
the Trustee at 25 Pryor Street, Atlanta, Georgia 30303, attention: Corporate
Trust Department. The Trustee will accept all Payments and all other
payments pursuant hereto und will apply the same as follows: first, to or
toward the payment of all amounts due and payable under the Equipment
Trust Agreement by the Company on the date (or the next succeeding
Business Day as defined in the Equipment Trust Agreement) such Payments
or other payments are required to be paid pursuant to the Lease and the
Trustee shall credit such Payments and such payments so applied to the
amounts so due and payable or so to become due and payable; and second,
so long as, to the actual knowledge of the Trustee, no Event of Default (as
defined in the Equipment Trust Agreement) or event known to the Trustee

‘which. with notice or lapsc of time or both, would constitute an Event of

Default shall have occurred and then be continuing, any balance of such
Payments and such payments remaining shall be paid over to the Company
by the Trustee. So long as. to the actual knowledge of the Trustee, an Event
of Default or cvent which with notice or lupse of time or both, would
constitute an Event of Detault shall then be continuing, the Trustee shall not
pay over any of the Payments or such payments pursuant hereto, but. during
such continuance, shall apply all Payments and all such payments in a.
manncr consistent with the provisions of the Equipment Trust Agreement.
Anything in this Agrcement to the contrary notwithstanding, no amounts
shall be considered to be due and pavable by the Company under the
Equipment Trust Agreement tn the event that such amounts shall have been
indefeasibly paid by the Lessee 10 the Trustee pursuant to the Lease. the
Equipment Trust Agreement, this Assignment and/or the Lessece’s Censent
and Agreement annexed hereto.

2. The assignment made hereby is exccuted only as security and,
therefore. the execution and delivery of this Assigniment shall not subject the
Trustee to, or transter, or pass, or in any way affeet or modity any liability of
the Company under the Lease. it being understood and agreed that
notwithstanding such assignment or iany subsequent assignment afl obliga-
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tions of the Company to the Lessee under the Lease shall be and remain
enforceable by the Lessee, its successors and assigns, against, and only
against, the Company or persons other than the Trustee.

3. To protect the security afforded by this Assignment the Company
agrees as follows:

(a) Faithfully to abide by, perform and discharge each and every
obligation, covenant and agreement of the Lease by the Company to be
performed; at the sole cost and expense of the Company (except as
otherwise provided herein or by any of the instruments or agreements
referred to herein or in the Equipment Trust Agreement), to enforce or
secure the performance of each and every obligation, covenant, condi-
tion and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to anticipate

- the rents under the Lease or to waive, excuse, condone, forgive or in any
manner release or discharge the Lessee thereunder of or from the
obligations, covenants, conditions and agreements to be performed by
the Lessee, including, without limitation, the obligation to pay the rents
in the manner and at the time and place specified therein; to hold any
Payments received by the Company which are assigned and set over to
the Trustee by this Assignment in trust for the Trustee and to turn them
over to the Trustee forthwith in the same form in which they are
received for application in accordance with the terms and conditions
hereof. ‘ '

(b) That should the Company fail to make any payment or to do
any act as herein provided, then the Trustee, but without obligation so
to do and without notice to or demand on the Company and without
releasing the Company from any obligation hereunder, may make or do
the same in such manncr and to such extent as the Trustee may deem
necessary to protect the security hereof, including specifically, without
limiting its general powers. the right to appear in and defend any action
or proceeding purporting to affect the security hereof and the rights or
powers of the Trustee, and also the right 10 perform and discharge each
and every obligation, covenant and agreement of the Company con-
tained in the Leasc: and in exercising any such powers to pay necessary

~costs and expenses, employ counsel and incur and pay rcasonable
attorneys’ fees, which shall be reimbursed to it by the Company.
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4. The Company does hereby constitute the Trustee the Company’s true
and lawful attorney, irrevocably, with full power (in the name of the
Company, or otherwise), to ask, require, demand, receive, compound and
give acquittance for any and all Payments due and to become due under or
arising out of the Lease to which the Company is or may become entitled, to .
enforce compliance by the Lessee with all the terms and provisions of the
Lease, to endorse any checks or other instruments or orders in connection
therewith and to file any claims or take any action or institute any
proceedings which the Trustee may deem to be necessary or advisable in the
premises. '

5. Upon the full discharge and satisfaction of all the Company’s
obligations under the Equipment Trust Agreement, the assignment made
hereby and all rights herein assigned to the Trustee shall terminate, and all

- estate, right, title and interest of the Trustee in and to the Lease and the

Payments shall revert to the Company.

6. The Company represents and. warrants that (a) the execution and
delivery by the Company of the Lease, this Assignment and the Equipment
Trust Agrcement have each been duly authorized, and the Lease. this
Assignment and the Equipment Trust Agreement are and will remain the
valid and binding obligations of th¢ Company in accordance with their
terms: (b) the Company has not executed any other assignment of the Lease
and the Trustee’s right to receive all Payments under the Lease is free and
clear of any and all liens, agreements, security interests or other encum-
brances, imposed by the Company, prior to or pari passu with the interests of
the Trustee, (¢) notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and conditions in the
Lease and thc Equipment Trust Agreement set forth to be complied with by
it, (d) to the knowledge of the Company, it has performed all obligations on
its part to be performed under the Lease and the Equipment Trust
Agreement on or prior to the date hercof and (e¢) the Lease and the
Equipment Trust Agreement are in full force and effect and have not been
canceled and to the knowledge of the Company there has not occurred on or
prior to the date hercof any Event of Defaule (us that term is defined in the
Equipment Trust Agreement) or any cvent which with notice and or lapse of
time constitute such an Event of Default.
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If an Event of Default (as defined in the Equipment Trust Agreement)
shall occur and be continuing, the Trustee shall be entitled (1) to exercise all
the rights, privileges and remedies available to the Lessor under the Lease
and to the Trustee under the Equipment Trust Agreement and (ii) to do any
acts which the Trustee deems proper to protect the security hereof, either
with or without taking possession of the Units. The taking possession of the

'Units and the taking of any action permitted as aforesaid shall not cure or

waive any default or waive, modify or affect any default hereunder or under
the Lease or the Equipment Trust Agreement, or invalidate any act done
hereunder.

7. The Company covenants and agrees with the Trustee that in any suit,
proceeding or action brought by the Trustee under the Lease for any
instalment of, or interest on, any rental or other sum owing thereunder. or to
enforce any provisions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, loss or damage
suffered by reason of any defense, setoff, counterclaim or recoupment

‘whatsoever of the Lessee or its successors, arising out of a breach by the

Company of any obligation under the Lease or arising out of any other
indebtedness or liability at any time owing to the Lessee or its successors
from the Company. Any and all such obligations of the Company shall be
and remain enforceable against and only against the Company and shall not
be enforceable against the Trustee or any party or parties in whom any of
the rights of the Company under the Lease shall vest by reason of the
successive assignments or transfers.

8. The Company will from time to time execute all such financing
statements and supplemental instruments and documents as the Trustee may
from time to time reasonably request in order to confirm or further assure
the assignment made hereby and the provisions hcrcof

9. The Trustee may assign to any successor trustec appointed pursuant
to Section 8.06 of the Equipment Trust Agreement or any co-trustee or
separate trustee appointed pursuant to Section 8.09 thercof any of its rights
under the Lease, including the right to receive any payments due or to
become due to it from the Lessee thereunder. In the event of any such
assignment, any such subscquent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and privileges and be
subject to all obligations of the Trustee hercunder.
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10. The Company agrees that it will not. without the prior written

~consent of the Trustee, enter into any agreement amending, moditying or

terminating the Lease and that any amendment, modification or termination

“thereof without such consent shall be void.

1. The obligations and liabilities of the Company hereunder shall be

~ construed and limited in accordance with Section 4.03 of the Equipment

Trust Agreement and Section 26 of the Lease.

12. This Assignment shall be governed by the laws of the State of Utah.
provided, however, that the parties shall be entitled to all rights conferred by
Section 20c¢ of the Interstate Commerce Act of the United States. the
applicable recording laws of Canada and such additional rights arising out
of the filing, recording or depositing hereof and of any assignment hereof or

* out of the markings on the Units as shall be conferred by the laws of the

several jurisdictions in which this Agreement or any assignment hereof shall
be filed, recorded or dcposited or in which any Unit may be located.

13. The Company shall cause copies of all notices received in con-
nection with the Leasc to be ~rompily delivered to the Trustee at 25 Pryor
Street, Atlanta, Georgia 30303 :ttention: Corporate Trust Department or at
such other address as the Trusice shall designate.

14. This Agreement may be executed in scveral counterparts, cach of

-which when so exccuted shall be decemed to be an original. and such

counterparts together shall constitute one and the same instrument.
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IN WITNESS WHERFOF, the Company has caused this instrument to be
signed by an officer thereunto duly authorized. as of the date first above

written.

FIRST SECURITY BANK OF UTAH, N.A_,

Authorized Officer

[CORPORATE SEAL]

Attest:

Authonzed Officer

Accepted:

TrRUST COMPANY OF GEORGIA,

as Trustee

Authorized Officer
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StaTE OF UTAH .
COUNTY OF SALT LAKE
On this day of ., 1974, before me personally appeared

, to me personally known, who, being by me duly sworn, says that
he is an Authorized Officer of FiRST SECURITY BANK OF UTAH, that the seal
affixed to the foregoing instrument is. the corporate seal of said national
banking association, that said instrument was signed and sealed on behalf of
said national banking association by authority of its By-Laws and each
acknowledged that the cxecution of the foregoing instrument was the free
act and deed of said national banking assoctation.

My commission expires :
Notary Public

[NbTARlAL Sear]
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LESSEE’S CONSENT AND AGREEMENT

- The undersigned, a corporation duly incorporated under the laws of
Canada, the Lessee named in the Lease (hereinafter called the Lease)
referred to in the foregoing Assignment of Lease and Agreement { here-
inafter called the Assignment), hereby (a) acknowledges receipt of a copy
of the Assignment and (b) consents to all the terms and conditions of the
Assignment.

As an inducement to the purchasers and holders of the equipment trust
certificates to be issued pursuant to an Equipment Trust Agreement (here-
inafter called the Equipment Trust Agreement) dated as of August 15, 1974,
between TRUST CoMPANY OF GEORGIA, as Trustee (hereinafter called the
Trustee) and FIRST SECURITY BANK OF UTal, N. A., as Owner-Trustee
(hereinafter called the Lessor). (a copy of which has been delivered to the
undersigned) pursuant to which the Lessor is partally financing the
purchase of the units of railroad e¢quipment (hereinafter called the Units)
being leased by the Lessor to the undersigned pursuant to the Lease, and in
consideration of other good and valuable consideration, the undersigned
agrees that: '

(1) it will pay all rentals, casualty payments, liquidated damages,
indemnities and other moneys provided for in the Lease ( which moneys

-are hereinafter called the Payments) due and to become due under the

Lease in respect of the Units laased thereunder, directly to the Trustee,
at 25 Pryor Street, Atlanta, Georgia 30303 attention: Corporate Trust
Department (or at such other address-as may be furnished in writing to
the undersigned by the Trustee): and, if the undersigned fails fer any
reason whatsoever to pay to the Trustee any Payments, it will pay .o the
Trustee, on the respective dates and times set forth in the Lesse on
which the Payments are specified to be due thereunder, sums equivalent
to the Payments which the undersigned shall not theretofore have paid
to the Trustee: it being hereby agreed that the undersigned’s obligation
to pay all the aforesaid Payments or sums cquivalent to the Payments is
absolute and unconditional;

(2) the Trustee shall be entitled to the benefits of, and to receive
and enforce performunce of. ull of the covenants to be pertormed by the
undersigned under the Lease as though the Trustee were named therein
as the Lessor;
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(3) the Payments or sums equivalent to the payments due
hereunder shall not be subject to any right of setoff or counterclaim or
other defense which the undersigned might have against the Lessor or
otherwise, and the payment thereof 1o the Trustee shall be final and
shall not be subject to, and the undersigned hereby agrees to indemnity
the Trustee against, any liens, charges or claims ot any nature what-
soever (other than liens, charges or claims created or incurred by the
Trustee not arising out of the transactions contemplated by the Equip-
ment Trust Agreement. the Lease or the Assignment) resulting from a
breach by the undersigned of its obligations under the Lease, prior to or
pari passu with the right of the Trustee to apply such Payments or sums
equivalent thereto, as provided in the Assignment; ‘

(4) the Trustee shall not, by virtue of the Assignment or this
Consent and Agreement. be or become subject to any liability or
obligation under the Lease or otherwise;

(S) the Lease shall not, without the prior written consent of the
Trustee. be amended. terminated or modified, or any action be taken or
omitted by the undersigned. the taking or omission of which might
result in an alteration or impairment of the Lease. the Assignment or
this Conscnt and Agreement or of any of the rights created by any
thereof:

(6) 1t will (1) execute, deliver and/or furnish all notices. certifi-
cates, communications, instruments, agreements, legal opinions and
other documents and papers required to be executed. delivered and/or
furnished by 1t (or tts counsel) pursuant to the provisions of the
Purchase Agrecment (as defined in the Equipment Trust Agreement),
the Assignment and/or the Equipment Trust Agreement and (ii) do all
such acts and execute and deliver all such further assurances required to
be done and’or executed and delivered by it pursuant to the provisions
of any thereof: and

(7) to the extent permitted by applicable law, it hereby wuives,
and agrees not to assert, by way of motion, as a defense, or otherwise.
in any suit, action or proceeding, any claim that i is not personally
subject 10 the jurisdiction of the courts of the United States or any state
thereof. that its property s exempt or immune from exceution, that the
suit, action or proceeding is brought in an inconvenient forum. that the
venue of the suit, action or proceeding is improper. or that the Lease,
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the Assignment, or this Consent and Agreement or the subject matter of
any thereof may not be entorced in or by such court.

In consideration of the premises, the Lessee’s covenants aforementioned
and other good and valuable consideration, the Trustee agrees to pay to the
Lessee in accordance with Section 8.04 of the Equipment Trust Agreement
such amounts, if any, as are therein specified to be paid to the Lessee,
provided that the Lessor is not in default under the Equipment Trust
Agreement and the Lessee is not in default under the Lease.

This Agreement may be exccuted in several counterparts, each of which
when so executed shall be deemed an original. and such counterparts
together shall constitute one and the same instrument.

This Consent and Agreement, when accepted by the Trustee by signing
the acceptance at the foot hereof, shall be deemed to be a contract under the
laws of the State of Utah and, for all purposes, shall be construed in
accordance with the laws of said State.

Dated as of August 15, 1974.

CANADIAN NATIONAL RalLway
COMPANY,

by _
Vice President

[ CORPORATE SkaL]

Attest:

Assistant Sccretary
Accepted:

TrUST CoMPANY OF GEORGIA,
as Trustee

by
Authorized Officer
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PROVINCE OF QUEBEC |
Ss.:
City OF MONTREAL ,
Cn this day of . 1974, before me persoﬁally appeared

. to me personally known, who. being by me duly sworn,
says that he is a Vice President of CANADIAN NATIONAL RaiLway CoMpPany.
that the seal affixed to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed on behal( of suid

“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.

Commissioner for Qaths



