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Office of the Secretary ‘ TRt
Interstate Commerce Commission MAY 7 1977 -11 00 AM:"" ..
Washington, D. C. B -
SNILBSIATE COMMERCE gommicsnd;  ©a
RE: Ecguipment Trust Agreement dated as of

March 1, 1977 —deap, 1Y

Gentlemen:

Pursuant to Section 20c of the Interstate Commerc

Act and the rules and regulations promulgated thereunder, we
hand you herewith for filing eleven (11) executed counter-
parts of the above referenced Equipment Trust Agresement and
ten (10} executed counterparts each of two (2) saparate
Assignments of Lease and Agreement, each dated as of Rpril

29, 1977, 211 as more f£fully described below:

Vendor-Lessee: United States Railway Leasing Company
2200 Bast Devon Avenue
Des Plaines, ITlliinois 60C18
Vendee~Lessor: Girard Trust Bank, as Trustes
Four Girard Plaza
Philadelphia, Pennsylvania

~

i

1510

Guarantor: Cnited States Railway Equipment Ca.
2200 East Devon Avenus '
Des Plalnes, Iliinois £0018

Guarantor: Rvans Transportation Company
22C0 East Devon Avenue
Des Plzines, Illinois €00128

The parties o the ftwo (2) separate Assignments of
Lease and Agreement are:
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" ROSENTHAL AnD SCHANFIELD

Office of the Secretary
Interstate Commerce Commission
Washington, D.C.

May 26, 1977

Page Two
Assignor: United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Illincis 60018
Assignee: Girard Trust Bank, as Trustee

Four Girard Plaza
Philadelphia, Pennsylvania 19101

A description, including lettering and car re-
porting numbers of the equipment covered by the Equipment
Trust-Agreement and of the leases covered by the Assignments
of Lease and Agreement, is set forth in Exhibits A and B
attached hereto.

Enclosed is Rosenthal and Schanfield Check No.
21188 in the amount of $70.00 in full payment of all filing
and recording fees. Since the above mentioned documents are
being delivered to you by hand, we would appreciate it if
you would return to the person delivering the same duly
stamped copies of the documents not required to be kept by
you. If this is not possible, please return the same by mail

to:
I, Walter Deitch, Esqg.
ROSENTHAL AND SCHANFIELD
55 East Monroe Street, Suite 4620
Chicago, Illinois 606Q3
Very truly yours,
United States Railway Leasing
Company
LS:nev

Enc.



DESCRIPTION OF TRUST EQUIPMENT

Quantity and
Description of Cars

Two Hundred Fifty (250) 52’ 5”, 70-
ton Insulated Box Cars, equipped
with 16’ door opening (two 8 plug
doors) and 20” cushion underframe

One Hundred Forty-Eight (148) 52’5,
70-ton Insulated Box Cars, equipped
with 16’ door opening (two 8’ plug
doors) and 20” cushion underframe

Initial and Car Nos.

BCIT 800400-800649, both
inclusive '

BCIT 800200-800349, both
inclusive, except BCIT 800251
and BCIT 800325

Initial
Lease Term

Five years

Five years

V- II9IHXH



No. of Cars

250

148

Name of Lessee
British Columbia
Railway Co.

British Columbia
Railway Co.

EXISTING LEASES

Date of Lease

July 16,1973

July 16,1973

Initial
Lease Term

Five years

Five years

ICC Recordation No.
and Date of
Recordation

7261
December 6, 1973

7262
December 7,1973

9 LIIHXH
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MUERSIAL L (im0 Bsanpgreeinng

UNITED STATES RAILWAY LEASING COMPANY
EQUIPMENT TRUST

Series 14

EQUIPMENT TRUST AGREEMENT
By and Among

GIRARD TRUST BANK,

Trustee
and

UNITED STATES RAILWAY LEASING COMPANY
EVANS TRANSPORTATION COMPANY
UNITED STATES RAILWAY EQUIPMENT CO.

Dated as of March 1, 1977
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- EQUIPMENT TRUST AGREEMENT, dated as of March 1, 1977,
by and among Girarp TrusT BANK, a Pennsylvania banking corporation,
as Trustee (hereinafter called the Trustee), and Unitep StaTes Rarr-
way Leasing Compaxny, an Illinois corporation (hereinafter called the
Company), Evans TransportaTioN Compaxy, an Illinois corporation
(hereinafter called Manufacturing) and Uxirep Srates Ramwway Equre-
MENT Co., an Illinois corporation (hereinafter called Railway, and
together with Manufacturing, hereinafter called the Guarantors).

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

WHEREAS, title to such railroad equipment is to be vested in and is
to be retained by the Trustee, subject to the Existing Leases (as defined
in Section 1.01) between the Company and British Columbia Railway
Co., a corporation duly organized and existing under the laws of the
Province of British Columbia, which Existing Leases are to be assigned
to the Trustee pursnant to separate Assignments (as defined in Section
1.01) until title is retransferred to the Company under the provisions
hereof; and ' '

Waereas, United States Railway Leasing Company 10%2% Equip-
ment Trust Certificates due December 1, 1989 Series 14 (hereinafter
called the Trust Certificates), are to be issued and sold in the aggregate
principal amount not exceeding $7,500,000; and

‘WaEeREAs, in addition to the guarantee of the Trust Certificates by
the Company hereinafter referred to, Railway, which is the owner of all
the outstanding stock of the Company, and Manufacturing, which is the
owner of all the outstanding stock of Railway, are entering into this
Agreement and endorsing their joint and several guaranty on the
Trust Certificates as an inducement to the purchase of the Trust Cer-
tificates by the Purchaser; and
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-~ WaEReas, the text of the Trust. Certificates and the guaranties
endorsed thereon are to be substantially in the following forms:

[FORM OF TRUST OERTIFICATE]

.UNITED STATES RAILWAY LEASING COMPANY
o 10%%: EQUIPMENT TRUST CERTIFICATE
- Series 14 o o
Total Authonzed Issue $7,500,000
GIRARD TRUST BANK, Trustee

. (IRARD TRUST Baxx, Trustee (heremafter called the Trustee) un-
der an Equipment Trust Agreement (hereinafter called the Agree-
ment) dated as of March 1, 1977, by and among the Trustee and UNiTED
Stares Rammway Leasing CoMPaNy, an Illinois corporation (hereinafter
called- the Company), Evans TransportaTion CompPaNY, an Illinois
corporation- (hereinafter called Manufacturing) and Unirep STATES
Ramway EqurpMeENT Co.,- an Illinoig corporatlon (bereinafter called
Rallway) hereby certlﬁes that : .
|
b

, or registered assigns, is entitled to an interest of
$ in United States Railway Leasing 'Comp"any
Equipment Trust, Series 14, payable on or before December 1, 1989, in
installments as hereinafter provided, upon surrendér of th1s Trust
Certificate to the Trustee at its principal corporate office in the State of
Pennsylvania, and to interest on the amount of unpaid principal hereof,
payable on the first day of the months of March, June, September and
December in each year, at the rate of 10%%4% per annum from the date
hereof until the principal amount represented by this Trust Certificate
shall have become due, with interest on any overdue principal and in-
terest, to the extent legally enforceable, at the.rate of 11%% per
annum..The principal amount of this Trust Certificate is due and pay-
able in 25 equal consecutive. semi-annual installments on June 1 and
December 1 of each year commencing December 1, 1977 through and in-
cluding December 1,1989. The Trust Certificates are subject to prepay-
ment in part or in full, under certain circumstances set forth in the
Agreement. Subject to Section 2.02 of the Agreement, payment of the
principal of and interest on the Trust Certificates will be made at said
office of the Trustee in such coin or currency of the United States of
America as, at the time of payment, shall be legal tender for the pay-
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ment of public and private debts, but only from and out of rentals or
other moneys received by the Trustee and applicable to such payment
under the provisions of the Agreement. Interest shall be computed
hereunder on the basis of a 360-day year, 30-day month.

This Trust Certificate is one of an authorized issue of Trust Cer-
tificates in an aggregate amount not exceeding $7,500,000, all maturing
on December 1, 1989, and issued or to be issued under the Agreement
pursuant to which certain railroad equipment leased to the Company (or
cash or obligations defined in the Agreement as “Investment Securi-
ties” in lieu thereof, as provided in the Agreement) is held by the
Trustee in trust for the equal and ratable benefit of the registered
holders of the Trust Certificates issued thereunder. Reference is made
to the Agreement (copies of which are on file with the Trustee at its
said office) for a more complete statement of the terms and provisions
thereof, to all of which the registered holder hereof, by accepting this
Trust Certificate, agsents.

The Trust Certificates are initially issuable as fully registered
Trust Certificates in denominations of $25,000 or greater. The several
denominations of Trust Certificates are interchangeable upon presenta-
tion thereof for such purpose at said office of the Trustee, but only in
the manner, subject to the limitations, and upon payment of the charges
as provided in the Agreement.

This Trust Certificate is only transferable by the registered holder
hereof in person or by duly authorized attorney on the books of the
Trustee upon surrender to the Trustee at its said office of this Trust Cer-
tificate accompanied by a written instrument of transfer duly executed
by the registered holder in person or by such attorney, in form satis-
factory to the Trustee, and therenpon a new Trust Certificate or Cer-
tificates in authorized denominations for the same aggregate principal
amount will be issued to the transferee in exchange herefor and, if less
than the then entire unpaid principal amount hereof is transferred, a
Trust Certificate for the remainder will be issued the transferor. Prior
to due presentment of this Trust Certificate for registration of transfer,
the Trustee, the Company, Manufacturing and Railway may deem and
treat the person in whose name this Trust Certificate is registered as
the absolute owner hereof for the purpose of receiving payment of
principal and interest and for all other purposes, and shall not be
affected by any knowledge or notice to the contrary.
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In case of the happening of an Event of Default (as defined in the
Agreement), the principal amount represented by this Trust Certificate
may become or be declared due and payable in the manner and with the
effect provided in the Agreement.

This Trust Certificate shall not be valid or become obligatory for

any purpose until it has been signed by an authorlzed officer of the
Trustee.- i

In ‘WITNESS ‘WeEREOF, the Trustee has caused this Trust Certificate
to be signed by one of its authorized officers, by his 31gnature, and its
corporate seal to be hereto affixed or hereon 1mpr1nted and to be attested

)

by one of its authorized officers by his signature. x

t

Dated as of , 19

1
i

|
Girarp TrusT Bank, Trustee

Attest: By ’

---------------------------

Authomzed Officer

-------------------------------

i
i
1
|
]
|
}
3
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GUARANTY

United States Railway Leasing Company, Evans Transportation
Company and United States Railway Equipment Co., each for a valuable
consideration, hereby jointly and severally unconditionally guarantee
to the registered holder of the within Trust Certificate the prompt pay-
ment when due of the principal of said Trust Certificate, and of the
interest thereon specified in said Trust Certificate, with interest on
any overdue principal and interest, to the extent legally enforceable, at
the rate of 1114% per annum, all in aceordance with the terms of said
Trust Certificate and the Equipment Trust Agreement referred to
therein.

Unxrrep StaTES Ratnway LieasiNGg
CoMPANY

Vice President

Evans TrawsporTaATION COMPANY

Vice President

Unitep StaTEs RAtLwAaY EQUIPMENT

Co.

Vice President
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NOTATION OF PREPAYMENTS*

By reason of amounts having been applied in accordance with
Article Three of the Agreement to prepay installments in the inverse
order of their due date, the within Trust Certificate in the principal
amount of § was, as of ~,19 | payable
in equal consecutive annual installments of $ in each
of the years 19  through 19 , and payable by a final installment of
$ in the year 19 f

Gmarp TrusT BaNk, Trustee

-----------------------------------

4uthorized Officer

* To be included only on Trust Certificates issued upon exchange or
transfer. !

*

«

W
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FOR VALUE RECEIVED, the undersigned hereby sells, assigns
and transfers unto

Please insert Social Security or other
identifying number of Assignee

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

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

the w1th1n United States Railway Leasing Company 10%4%' Equipment
Trust Certificate, Series 14, and does hereby irrevocably constitute and
appoint

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

attorney to transfer the said Trust Certificate on the books of the within
named Trustee, with full power of substitution in the premises. '

Dated .. ..o i e e e et e e
PAYMENTS ON ACCOUNT OF PRINCIPAL
Month and Year
Amount of of Installment Authorized Signature

Principal Paid " Due Date of Trustee

WHEREAS, it is desired to secure to the holders of the Trust Certifi-
cates in the payment of the principal thereof, as hereinafter more
particularly provided, payable semi-annually on the first day of June
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and the first day of December in each year beginning December 1, 1977
and continuing to and including December 1, 1989, with interest thereon,
as hereinafter provided, payable quarterly on the first day of March,
June, September and December in each year, and to evidence the rights
of the holders of the Trust Certificates in substantlally the form herein-
before set forth. ‘ |

Now, THEREFORE, in consideration of the mutual covenants and
- . - . . . . .' .
promises herein contained, the parties hereto Lereby agree as follows:

ARTICLE ONE
DEFINITIONS t

. . [

Section 1.01. Definitions. The following terms (except as other-
wise expressly provided or unless the context otherwise requires) for
all purposes of this Agreement shall have the respectlve meanings here-
1nafter specified. . L : . o

Affiliate of any corporation shall mean any corporation which,
directly or indirectly, controls or is controlled by, or is under direct or
indirect common control with, such corporation. For 'the purposes of
this definition, control (including controlled by and um;ler common con-
trol wzth), as used with respect to any corporation,; shall mean the
possession, directly or indirectly, of the power to dlrect or cause the
direction of the management and policies of such corporation, whether
through the ownership of voting secur1t1es or by contract or otherwise.

Agreement shall mean this Agreement as the same may be amended
or supplemented as permitted herein.

Asstgnment shall mean and include each assignmént by the Com-
pany to the Trustee of an Existing Lease and each assignment by the
Company to the Trustee of any other lease made pursuant to Section
5.10, in each case substantially in the form annexed hereto as Exhibit C,
and in each case as the same may be amended or supplemented as per-
mitted herein. |

Company shall mean United States Railway Leasmg Company and
any successor or successors to it complying with the provisions of
Section 7.04.

Corpomte Trust Office shall mean the principal ofﬁc‘e of the Trustee
at which the corporate trust business of the Trustee shall, at the time

i

s
|
i

i
V
t

(V]

[

o
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in question, be administered, which office is, at the date of execution of
this Agreement, located at Four Girard Plaza, Philadelphia, Pennsyl-
vania 19101.

Cost, when used with respect to Equipment not built by the Com-
pany, shall mean the actual cost thereof to the Company, and, in respect
of Equipment built by the Company, shall mean the so-called “car-
builders cost” including direct cost of labor and material, but excluding
any manufacturing profit, and shall be determined at the time the
Equipment is purchased, or the building thereof is completed, as the
case may be, by the Company.

Deposited Cash shall mean the aggregate of (a) cash on deposit
with or to the credit of the Trustee as provided in Section 2.01, 5.04 or
5.09 and, when required or indicated by the context, any Investment
Securities purchased by the use of such cash pursuant to the provisions
of Section 9.05, and (b) any sums restored to Deposited Cash from
rentals pursuant to Section 5.05(a)(2) and on deposit with or to the
credit of the Trustee.

E quipment shall mean general purpose insulated box cars of the
type referred to in Exhibit A and other types of railroad cars from
time to time substituted therefor pursuant to Section 5.04, 5.07 or 5.09,
which shall be Equipment first put into service on or after January 1,
1973.

Event of Default shall mean any event specified in Section 6.01 to
be an Event of Default.

Ezxisting Leases shall mean the leases referred to in Exhibit B
hereto, in each case as the same may be amended or supplemented as
permitted by the Assignment thereof.

Fair Value shall mean and shall be determined as follows (and the
manner of such determination shall be set forth in each Officer’s Certifi-
cate furnished in respect thereof):

(1) in the case of any substitution for or replacement of units
of Trust Equipment pursuant to Section 5.04, 5.07 or 5.09 where
all of the units of Trust Equipment being replaced and the units of
Equipment being conveyed to the Trustee are general purpose
insulated box cars of the type referred to in Exhibit A, the Fair
Value of each unit of Trust Equipment being replaced and each
unit of Equipment being conveyed shall be the depreciated cost
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thereof at the time as carried on the books of the Company in ac-
cordance with generally accepted accounting prineiples;

(2) in the case of any other substitution for or replacement of
units of Trust Equipment pursuant to Section 5.04, 5.07 or 5.09,
the Fair Value of each unit of Trust Equipment being replaced and
each unit of Equipment being conveyed shall be the actual fair
value thereof ; and :

(3) the Fair Value of any unit of the Trust Equipment worn
out, unsuitable for use, lost, destroyed or taken or requisitioned by
condemnation or otherwise as set forth in Section 5.09 and for
which replacement is not being made pursnant to said Section,
shall be deemed to be the greater of (a) the actual fair value thereof
or (b) the depreciated cost thereof at the time as carried on the
books of the Company in accordance with generally accepted
accounting principles. |

The actual fair value of any unit of Trust Equipment shall be the
value which would obtain in an arm’s-length transaction between an
informed and willing buyer-user (other than a lessee currently in
possession or a used equipment dealer) and an informed and willing
seller under no compulsion to sell (and in such determination, costs of
removal from the location of current use shall not be'a deduction from
such value). In the case of Trust Equipment worn out, unsuitable for
use, lost, destroyed or taken or requisitioned by condemnation or
otherwise, the actual fair value thereof shall be valued as of the date
immediately prior to the occurrence of such event.

Guarantors shall mean Manufacturing and Railway and, solely for
purposes of Section 7.06, and only to the extent specified in the third
paragraph of said Section, the Company. ‘

The word holder, when used with respect to Trust Certificates,
shall mean the registered holder of such Trust Certlﬁcates and shall
include the plural as well as the singular number.

Interest Payment Dates shall mean the first day of March, June,
September and December in each year.

Investment Securities shall mean bonds, notes or ofher debt securi-
ties, in each case maturing within one year from the date of purchase,
whlch are issued by the United States Government or any Agency

.

A}

(2

kLl
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thereof or which are guaranteed as to principal and interest by the
United States Government.

Manufacturing shall mean Evans Transportation Company and any
suecessor or successors to it complying with the provisions of Section
7.04.

Officer’s Certificate shall mean a certificate signed by the President
or any Vice President and by the Treasurer or any Assistant Treasurer
or the Secretary or any Assistant Secretary of the Company. Fach
such certificate shall include the statements provided for in Section
10.03 if and to the extent required by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing signed by
legal counsel (who may be an employee of or counsel to the Company),
provided that any such legal counsel shall be satisfactory to the Trustee.
Each such opinion shall include the statements provided for in Section
10.03 if and to the extent required by the provisions thereof. The
acceptance by the Trustee of, and its action on, an Opinion of Counsel
shall be sufficient evidence that such counsel is satisfactory to the
Trustee.

Principal Payment Dates shall mean the first day of June and
December in each year, commencing with December 1, 1977 and con-
tinuing to and including December 1, 1989.

Purchase Agreement shall mean the Purchase Agreement, dated

as of March 1, 1977, among the Company, the Purchaser and the

Guarantors, as the same may be amended or supplemented as permitted
therein.

Purchaser shall mean The Prudential Insurance Company of
America, a New Jersey corporation.

Railway shall mean United States Railway Equipment Co. and
any successor or successors to it complying with the provisions of
Section 7.04.

Request shall mean a written request for the action therein speci-
fied, delivered to the Trustee, dated not more than ten days prior to
the date of delivery to the Trustee and signed on behalf of the Com-
pany by the President or a Vice President of the Company.

Responsible Officer shall mean the chairman of the board of direc-
tors, the president, every vice president, the cashier and every other
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officer or assistant. officer of the Trustee other thaﬁ_th‘o_se specifically
mentioned above, to whom any corporate trust matter is referred
because of his knowledge of, or familiarity with, the partioular subject.

Trust Certzﬁcates shall mean United States Raﬂway Leasmg Com-
pany 10%%% Equipment Trust Certificates due December 1, 1989 Series
14, issued hereunder. ;

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

Trustee shall mean Girard Trust Bank and, subJect to the prov1—
sions of Article Nine, any successor as trustee hereunder.

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

ARTICLE TWO
Trust CERTIFICATES AND ISSUANCE THEREOF

Sectron 2.01. Issuance of Trust Certificates. The aggregate pro-
ceeds from the sale of any of the Trust Certificates shall, forthwith
upon the issuance thereof, be deposited in cash with the Trustee and
thereupon the Trustee shall issue and deliver, as the Company shall
direct by Request, Trust Certificates in the aggregate principal amount
s0 sold. The aggregate principal amount of Trust Certlﬁcates which
shall be executed and delivered by the Trustee hereunder shall not
exceed $7,500,000, except as provided in Sections 2.05 and 2.06. The
sale of the Trust Certiﬁcate to the Purchaser shall occur on the Closing
Date under, and as defined in, the Purchase Agreemenit.

Secrion 2.02. Interests Represented by Trust Certiﬁcates; Ma-
turity; Interest; Denominations. Kach of the Trust Certificates shall
represent an interest in the amount therein specified in the trust created
hereunder. The aggregate principal amount of the Trust Certificates
will be payable in 25 consecutive equal semi-annual 1nstallments on each
June 1 and December 1 in each of the years 1977 through 1989, com-
mencing December 1, 1977 and continuing to and including December 1,
1989. The Trust Certiﬁeateswill bear interest on the unpaid principal
amounts thereof, payable on March 1, June 1, Septeml‘?er 1 and Decem-
ber 1 of each year, commencing June 1, 1977, at the rate of 10%2% per

!
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annum, with interest payable in each case on any overdue principal and
interest, to the extent legally enforceable, at the rate of 11%% per
annum. The Trust Certificates are issuable in any denomination equal
to or greater than $25,000 or, with the consent of the Company, in any
denomination less than $25,000.

The principal and interest on the Trust Certificates shall be pay-
able at the Corporate Trust Office in such coin or currency of the United
States of America as, at the time of payment, shall be legal tender for
the payment of public and private debts, against presentment of such
Trust Certificates for notation of payment, or in the case of a payment
in full of any such Trust Certificate, against surrender thereof. Not-
withstanding the provisions of the preceding sentence of this para-
graph, 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 (a) prior to any transfer or other disposition
thereof, to surrender the same to the Trustee for notation thereon of
the installments of prinecipal represented thereby theretofore paid in
whole or in part, and (b) in the case of a payment in full thereof, to
surrender the same to the Trustee for cancellation, the Trustee will
mail its check on the date each such payment is due to such registered
holder at his address shown on the registry books maintained by the
Trustee, without presentment and without notations being made there-
on; provided, however, that with respect to the Purchaser, and any
other holder of Trust Certificates which is an institutional investor of
recognized standing, and notwithstanding the foregoing provisions of
this paragraph, the Trustee shall make payments of principal and
interest to such Purchaser or such other purchaser by check payable in,
or by wire of, immediately available funds (and the Company shall make
such funds available to the Trustee) at their respective principal or
“home office” addresses, which addresses shall be supplied to the Trustee
by the Company, in each case, without presentment and without nota-
tions being made thereon, except that any such Trust Certificate paid
in full shall be surrendered to the Trustee for cancellation; and pro-
vided, further, that the Company, if it so elects, upon notice to the
Trustee and each such other holder of Trust Certificates, may itself
make such payments of principal and interest directly to such Purchaser
or such other holders in the manner and to the places set forth in the
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next preceding proviso, and to the extent of each such payment the

Company shall be entitled to a credit against the corresponding obliga-

tion to pay rent under Section 5.05(¢), (d) and/or (e) below.

Secrion 2.03. Form of Trust Certificates. The’-‘}Trust Certificates
shall be in substantially the form hereinbefore set forth.

Secrion 2.04. Ezxecution by Trustee. The Trust Certificates shall
be signed in the name and on behalf of the Trustee by the manual
signature of one of its authorized officers and its corporate seal or a
facsimile thereof shall be affixed or imprinted thereon and attested by
the manual signature of one of its authorized officers. In case any
officer of the Trustee 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 1ssued and delivered as though such person- had not ceased to
be or had been such officer of the Trustee.

SECTION 2.05. Characteristics of Trust Certiﬁcdtes

(a) The Trust Certificates shall be reglstered as to both
principal and interest, in the name of the holder and shall be
transferable upon presentation and surrender thereof for registra-
tion of transfer at the Corporate Trust Office accompanied by ap-
propriate intruments of assignment and transfer, duly executed
by the registered holder of the surrendered Trust Certificate or
Certificates or by a duly authorized attorney, in form satisfactory
to the Trustee; shall, in connection with the initial issuance of Trust
Certificates, be dated as of the date of issue and shall, in connection
with Trust Certificates issued in exchange for or upon registration
of transfer of another Trust Certificate or Certificates, be dated as
of the date to which interest has been paid or shall, if no interest
has been paid thereon, be dated as of the date of initial issuance;
and shall entitle the registered holder to interest from the date
thereof. The Trustee shall, if any prepayment shall theretofore
have been made pursuant te Section 3.01, endorse on each Trust
Certificate issued upon registration of transi‘er or exchange a nota-
tion thereon as to the fact that the installments of principal thereon

)
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- - - will be-payable in equal annual installments except for specified
: mstallments which will not be in equal amounts.

(b) The several denominations of Trust Certificates shall be

mterchangeable in authorlzed denommatlons at the Corporate
Trust Office.

(c) Anything contained herein to the contrary notmthstand-

-ing, prior to due presentment for registration of transfer thereof,

the parties 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 knowledge or
- notlce to the contrary.

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

(e) No service charge shall be made for any registration of
transfer or exchange of Trust Certlﬁcates, but for any transfer or
exchange the Trustee shall require the payment of a sum sufficient
to reimburse it for any governmental charge connected therewith.

(f) Each Trust Certificate delivered pursuant to any pro-
vision of this Agreement in exchange for or substitution for, or
upon the registration of transfer of, the whole or any part, as

" the case may be, of one or more Trust Certificates shall: carry all
“the rights to interest acerued and unpaid, and to accrue, which were
carried by the whole or such part, as the case may be, of such one
or more other Trust Certificates, and, notwithstanding anything
contained in' this Agreement such Trust Certificates shall be so
dated that neither gain nor loss in interest shall result from such
exchange, subst1tut1on or registration of transfer. :

(g) The Trustee shall not be required to issue, reglster a trans—
fer of or exchange any Trust Certificate during the period of fifteen
business days next preceding any Interest or Principal Payment
Date. '

Section 2.06. Replacement of Mutilated or Lost. Trust Certif-
icates.. 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 Cer-
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tificate of like tenor and date, and bearing such 1dent1fy1ng number or
designation as the Trustee may determine, in exchange and substitution
for, and upon cancellation of, the mutilated or defaced Trust Certificate,
or in lieu of or in substitution for the same if lost, destroyed or stolen.
The applicant for a new Trust Certificate shall furnish to the Trustee
and the Company evidence to their satisfaction of the loss, destruection
or theft of such Trust Certificate alleged to have been lost, destroyed or
stolen and of the ownership and authenticity of such mutilated, defaced,
lost, destroyed or stolen Trust Certificate, and also shall furnish such
security or indemnity as may be required by the Trustee in its discre-
tion (provided that in the case of the Purchaser, the Purchaser’s written
agreement of indemnity shall be satisfactory security and indemnity for
purposes of this sentence), 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 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 remedies, any law or statute now existing or hereafter
enacted to the contrary notwithstanding. |

ARTICLE THREE
PrepavyMENT OF TRUST CERTIFICATES

' SECTION 3.01. Prepayment of Trust Certzﬂcates The Trust Cer-
tificates shall not be prepayable except as set forth in this Section 3.01.
The Trust Certificates shall be subject to prepayment in full or in part
pursuant to Section 5.04 upon the deposit of amounts with the Trustee
pursuant to clause (i) or (iii) of the first paragraph of said Section.
In addition the Trust Certificates shall be subject to prepayment in
full or in part pursuant to Section 5.09 upon the deposit of amounts
with the Trustee pursuant to clause (a) or (c) of the second paragraph
of said Section. Any prepayment of Trust Certificates in part pursuant
to Section 5.04 or 5.09 shall be applied to the semi-annual 1nstallments
of prmclpal in the inverse order of their due dates

Seoron 3.02. Manner of Prepayment. Any prepayment pur-
suant to Section 5.04 or 5.09 shall be made on the inext succeeding
Interest Payment Date occurring at least 20 days after the date of
deposit with the Trustee pursuant to said clause (i) or (iii) of Section
5.04 or said clause (a) or (c) of Section 5.09, as the case may be. The
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principal amount of Trust Certificates to be prepaid pursuant to Sec-
tion 5.04 shall be an amount equal to the amount deposited with the
Trustee pursuant to clause (i) (A) or (iii) (A), as the case may be, of
the first paragraph of Section 5.04 and the principal amount of Trust
Certificates to be prepaid pursuant to Section 5.09 shall be an amount
equal to the amount deposited with the Trustee pursuant to clause
(a) (i) or (¢) (i), as the case may be, of the second paragraph of Section
5.09. In the case of a prepayment in part of Trust Certificates pursuant
to Section 5.04 or 5,09, if there shall be more than one Trust Certificate,
the amount to be paid on such prepayment of such Trust Certificates
shall be applied to all outstanding Trust Certificates in proportion as
nearly as practicable to the respective unpaid principal amounts of the
outstanding Trust Certificates.

Upon receipt by the Trustee of any of the aforesaid deposits
pursuant to Section 5.04 or 5.09, the Trustee shall forthwith mail a
notice of prepayment to the holders of the Trust Certificates, at their
last addresses as they shall appear upon the registry books; but failure
to give or to receive such notice, or any defect therein, shall not affect
the validity of any proceedings for the prepayment of Trust Certifi-
cates.

The notice of prepayment shall specify the date for prepayment
and shall state that, subject to Section 2.02, payment of the principal
amount of Trust Certificates or portions thereof to be prepaid (to-
gether with all accrued and unpaid interest thereon) will be made
at the Corporate Trust Office upon presentment of such Trust Certifi-
cates for notation thereon of such payment, that acerued interest to
the date fixed for prepayment will be paid as specified in said notice,
and that from and after said date, interest thereon or on the portions
thereof to be redeemed will cease to accrue. The notice of prepayment
shall also state the aggregate principal amount of Trust Certificates
to be prepaid; and in case less than the entire principal amount of the
Trust Certificates is to be prepaid, the notice shall specify the principal
amount to be prepaid with respect to each Trust Certificate.

ARTICLE FOUR
AcquisttioxN oF TrusT EQUIPMENT BY TRUSTEE

Secriony 4.01.  Acquisition of Equipment by Trustee. Contempo-
raneously with the sale of Trust Certificates to the Purchaser, in the
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aggregate principal amount of $7,500,000, on the Closing Date under,
and ‘as defined in, the Purchase Agreement, the Company shall sell,
assign and transfer to the Trustee, as the Trustee for the holders of the
Trust Certificates, the Equipment described in Exhibit A hereto. It is
understood that the Company has purchased all of ‘such Eqmpment
from Manufacturing.

o SECTION 4.02. Payment of Deposmted Cash. When all of the Equip-

ment descrlbed in Exhibit A hereto shall have been delivered to the
Trustee or its agent or agents pursuant to Sections 4 01 and 4.03, the
Trustee shall pay the Deposited Cash to the Company.

- Srction 4.03.  Supporting Papers. The Trustee shall not pay out
any Deposited Cash against the delivery of the Trust Equipment unless
and until all of the conditions set forth in the Purchase Agreement to
the plirchaSe by the Purchaser of Trust Certificates on the Closing Date
under, and as {defined in, the Purchase Agreement shall have been
satisfied.

ARTICLE FIVE

LEASE OF TRUST EQUIPMENT TO THE COMPANY PROVISIONS
RESPECTING THE KQUIPMENT, THE LEASES AND PAYMENTS .
'BY THE CoMPANY

SEcTION 5.01. Lease of Trust Eqmpment. The Trustee doee
hereby let and lease to the Company all of the Trust Equipment for a
term commencing on the date or dates of delivery of the Trust Equip-

ment-to the Trustee pursuant to Sectlon 4.01 and ending on December 1
1989 :

SrorIoN 5. 02, Eqmpment Automatzcally Subyeoted ' As and when
any Equipment shall by the terms of this Agreement from time to time
‘be made subject hereto, the same shall, ipso factd and without further
instrument of lease or transfer, pass under and become subject to all
the terms and prov1s1ons hereof \

Secrion 5.03. Substituted Eqmpment Sub]ect Hereto. In the
event that the Company shall -as provided in Section 5.07, cause to be
transferred to the Trustee other Equipment in addition to or in
substitution for any of the Equipment herein specifically deseribed or
subjected hereto, such other Equipment shall be included as part of

i
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the Trust Equipment by supplement hereto to be executed by the
Trustee, the Company and the Guarantors and to be recorded with (a)
the Interstate Commerce Commission pursuant to the requirements of
Section 20¢ of the Interstate Commerce Act and (b), if such lessee is
a railroad or shipper having its principal place of business in Canada
or if such lessee intends to base such Equipment in Canada, either the
office of the Registrar General of Canada or in the appropriate office
for filing in every Province and Territory of Canada (except Quebec)
other than Provinces and Territories in which by the terms of the lease
thereof the lessee is not permitted to use (other than occasional and
intermittent use caused by unintentional errors in routing) such Trust
Equipment, and shall be subjeet to all the terms and conditions hereof
in all respects as though it had been part of the Trust Equipment
herein specifically described.

Secrion 5.04. Termination of Leases of the Equipment or Events
of Default Thereunder. In the event that either of the following shall
occur with respect to any Existing Lease, or any lease of Equipment
theretofore substituted therefor pursuant to this Article Five:

(a) the occurrence of any event of default under such Existing
Lease or lease, or

(b) the termination of any such Existing Lease or lease,
whether by the terms thereof, by the failure of the lessee thereof
to exercise any option to extend the term or terms thereof, by
the exercise by the lessee thereunder of any purchase option there-
under, by action of law, as a consequence of any default or event
of default thereunder, or for any other reason,

prior to the payment in full of the Trust Certificates, the Company
shall within 10 days after the occurrence of such event of default
or such termination deliver to the Trustee and to all of the holders
of the Trust Certificates an Officer’s Certificate giving notice thereof
and stating, with respect to the Equipment subject to such Existing
Lease or lease, the information set forth in Section 5.07(1)(i) and
(ii). Within 180 days after the occurrence of such event of defaunlt
or such termination, the Company will either (i) deposit with the
Trustee as an additional rental payment hereunder an amount equal



20

to (A) the principal amount of the Trust Certificates which will be
outstanding on the date fixed for prepayment under Section 3.02
(after giving effect to the payment of any installment of principal
payable on such date), plus (B) the interest acerued on such unpaid
principal amount of Trust Certificates to such date, or (ii) substitute
for such Kxisting Lease or leases other leases, meetmg the require-
ments of this ‘Section, of Equipment having an aggregate Fair
Value of not less than the aggregate Fair Value of the Trust Equip-
ment which was subject to such defaulted or terminated Existing
Lease or leases, or (iii) substitute for such Existing Lease or leases
other leases, meeting requirements of this Section, of Equipment
having an aggregate Fair Value of less than the aggregate Fair Value
of the Trust Equipment which was subject to such defaulted or termi-
nated Existing Lease or leases and pay to the Trustee, as an additional
rental payment hereunder, an amount equal to (A) the difference
between the aggregate Falr Value of the Trust Equipment which had
been subject to such defaulted or terminated Ex1st1ng Lease or leases
and the aggregate Fair Value of the Equipment to be leased pursuant
to such substituted leases, plus (B) interest accrued on the unpaid
principal amount of the Trust Certificates to be prepaid to the date
fixed for such prepayment under Section 3.02. The Trustee shall apply
amounts deposited pursuant to clause (i) or (iii) of the next preceding
sentence to the prepayment in whole or in part of the Trust Certifi-
cates in accordance with Sections 3.01 and 3.02. Until applied to prepay
the Trust Certificates as provided herein, amounts deposited pursuant
to clause (1) or (iii) of this paragraph shall be 1nvested by Trustee, on
Request, in Investment Securities in accordance with Seetlon 9.05,

Any such lease of Equipment being so substituted for a de-
faulted or terminated Existing Lease or leases shall be satisfactory
to and approved by the Purchaser or (if the Purchaser shall no longer
be the holder of all the Trust Certificates) the holders of 6624% in
outstanding principal amount of Trust Certificates, ds the case may
be (it being understood that such new lease shall be deemed satisfac-
tory to, and will not be disapproved by, the Purchaser or such holders if
(w) the lessee under such new lease shall have a credit standmg as of the
date of such substitution equal to or better than the credlt standing of
British Columbia Railway Co. as of the date hereof, (X)\ such new lease
shall provide a rent for such Equipment which during any six-month
period, when added to the rent payable during the same six-month period
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under each other lease of Equipment which has been assigned by the
Company to the Trustee pursuant to an Assignment (other than any de-
faulted or terminated Existing Lease or leases), is at least equal to the
sum of the semi-annual installment of principal of and the quarterly pay-
ments of interest on the Trust Certificates due and payable during the
same six-month period, (y) such new lease shall otherwise have terms
which are in all material respects not less favorable to the lessor there-
under than the terms of such defaulted or terminated Existing Lease or
leases and (z) if the lessee under such new lease is a railroad or
shipper having its principal place of business in Canada or if such
lessee intends to base the Eguipment to be leased thereunder in
Canada, such new lease will not permit the use of such Equipment (other
than occasional and intermittent use caused by unintentional errors in
routing) in any Province of Canada where the Purchaser or such holders
are unable to perfect through filing, recordation, registration or other
means satisfactory to the Purchaser or such holders adequate protec-
tion of the Trustee’s title to such Equipment and the Trustee’s first
lien and security interest in such new lease pursuant to the Assign-
ment thereof), and shall comply with the following further conditions:
(1) such new leases shall satisfy all of the requirements set forth in
the second and third paragraphs of Section 5.10, (2) to the extent that
such new leases involve a substitution of Equipment, all of the require-
ments of Sections 5.07 and 7.02 shall be satisfied with respect to such
substitution, and (3) to the extent that such new leases do not involve
a substitution of Equipment, the requirements of Section 5.07(3) and
7.02 shall be satisfied and an opinion, but only with respect to such new
leases and the Assignments thereof, in the form set forth in Section
5.07(5) (except for clause (i) thereof) shall have been delivered to the
Purchaser or such holders, as the case may be.

Secrion 5.05. Rental Payments. The Company hereby accepts
the lease of all the Trust Equipment and covenants and agrees to accept
delivery and possession hereunder of the Trust Equipment; and the
Company covenants and agrees to pay to the Trustee at the Corporate
Trust Office (or in the case of taxes, to the proper taxing authority), in
such coin or currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private
debts, as rental payments hereunder for the Trust Equipment, amounts
which shall be sufficient to pay and discharge the following items, when



22

and as the same shall become due and payable (whether or not any of
such items shall become due and payable prior to the delivery of any
of the Trust Equipment and notwithstanding that any of the Trust
Certificates shall have been acquired by the Company or shall not have
been presented for payment) : :

(a) from time to time upon demand of the Trustee (1) the
necessary and reasonable expenses of the trust created hereby,
including compensation and expenses provided for herein, and (2)
an amount equal to any expenses incurred or loss of principal
(including interest accrued thereupon at the tlme of purchase) in
connection with any purchase, sale, redemptlon or payment at
maturity of Investment Securities;

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

(¢) (1) the amounts of the interest payable on the Trust Cer-
tificates when and as the same shall become payable, and (2) inter-
est at the rate of 1114 % per annum from the due date, upon any
amounts payable under this subparagraph (¢) and the following
subparagraphs (d) and (e) which shall not be paid when due, to
the extent legally enforceable; :

(d) $300,000 on or before the first day of each June and De-
cember of each year, commencing December 1, 1977, and continuing
to and including December 1, 1989 or such earlier date on which
the entire amount of the principal of, and interest on, all of the
Trust Certificates shall have been paid in full; and

(e) the principal of the Trust Certificates (other than prinei-
pal paid pursuant to Section 5.05(d)) (1) to be prepaid pursuant to
Sections 3.01 and 3.02 (such rental payments to be made as re-
quired by the applicable provisions of Section 5.04 or 5.09) or (2)
upon the maturity thereof, whether by declaration or otherwise.

Nothing herein or in the Trust Certificates contalned shall be
deemed to impose on the Trustee or on the Company (except as pro-
vided in Section 5.05(b)) any obligation to pay to the holder of any
Trust Certificate the amount of any tax, assessment or governmental
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charge required by any present or future law of the United States of
America, or of any state, county, municipality or other taxing author-
ities thereof, or of Canada, or any Province or other taxing authority
thereof, to be paid in behalf of, or withheld from the amount payable
to, the holder of any Trust Certificate. '

The Company shall not be required to pay any tax, assessment
or governmental charge so long as it shall in good faith and by appro-
priate legal proceedings contest the validity thereof, provided that the
rights or interests of the Trustee or the holders of the Trust Certifi-
cates will not be materially endangered thereby and the Company shall
have furnished the Trustee with an Opinion of Counsel to such effect.

Secrion 5.06. Termination of Trust and Lease. After the entire
amount of the principal of, and interest on, all of the Trust Certificates
shall have been paid in full and all payments due or to become due from
the Company hereunder shall have been completed and fully made to
the Trustee (1) such payments shall be deemed to represent payment of
the full purchase price for the Company’s purchase at such time of the
Trust Equipment from the Trustee; (2) any monies remaining in the
hands of the Trustee after providing for payment in full of all the
outstanding Trust Certificates and after paying the expenses of the
Trustee, including its reasonable compensation, shall be paid back to the
Company; (3) title to all the Trust Equipment shall vest in the Com-
pany; and (4) the Trustee shall execute for recordation in public offices,
at the expense of the Company, such instrument or instruments in
writing as reasonably shall be requested by the Company in order to
make clear upon public records the Company’s title to all the Trust
Equipment under the laws of any jurisdiction; provided, however, that
until that time title to the Trust Equipment shall not pass to or vest in
the Company, but title to and ownership of all the Trust Equipment
shall be and remain in the Trustee, notwithstanding any delivery of the
Trust Equipment to or possession or use thereof by the Company.

Section 5.07. Substitution and Replacement of Equipment. If
the Company elects to substitute Equipment in connection with a sub-
stitution of leases pursuant to Section 5.04, or if the Company elects
to substitute HEquipment pursuant to Section 5.09, the Company shall
within 180 days after the occurrence of the event of default or termina-
tion referred to in Section 5.04, in the case of a substitution pursuant
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to Section 5.04, or within 30 days after the occurrence of the Casualty
Event referred to in the second paragraph of Section 5.09, in the case
of a substitution pursuant to said Section 5.09, convey to the Trustee
other Equipment having (except as set forth in clause (iii) of the first
paragraph of Section 5.04 and clause (c¢) of the second paragraph of
Section 5.09) an aggregate Fair Value of not less than the aggregate
Fair Value of the Trust Equipment being so replaced and on or prior
to the date of such conveyance, the Company shall deliver to the Trustee
and to each holder of Trust Certificates (and the effectiveness of such
substitution shall be conditioned upon such dehvery of) the followmg
papers:

(1) An Officer’s Certificate stating (i) the Cost and the Fair
Value, as of such date, of the units of Equipment being so re-
placed, (ii) the date each unit of Trust Equipment being so re-
placed was first put into use (or that such unit was first put into
use not later than a specified date), (iii) the Cost and the Fair
Value of each unit of the Equipment so to be conveyed to the
Trustee and the day it was first put into use (or that such unit
was first put into use not earlier than a specified date), (iv)
that such unit so to be substituted is then subject to a lease and
setting forth the name of the lessee and such other information as
the Trustee may request to verify the compliance of such lease with
Section 5.10, (v) that each unit so to be substituted is Equipment as
herein defined and has been marked in accordance with Section 5.08,
(vi) that no Event of Default has ocecurred and is continuing, and
(vii) that in the opinion of the signers, all conditions precedent
provided for in this Agreement relating to such substitution have
been complied with;

(2) A bill or bills of sale in respect of such substltuted Equip-
ment from the Company as owner thereof to the Trustee, which
bill or bills of sale shall contain a warranty or guaranty to the
Trustee that the title to the Trust Equipment described therein
is in the Company and is free and clear of all claims, liens and
encumbrances (including any leasehold interest therein) other than
the lease thereof being assigned to the Trustee, the Assignment
covering such lease and the rights of the Company hereunder;

(8) Copies of the leases of such substituted Trust Equipment,
and the Assignments thereof;
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(4) A supplement or supplements to this Agreement, executed
by the Trustee, the Company and the Guarantors, describing such

- substituted Trust Equipment and subjecting it to this Agreement,

pursuant to Section 5.03; and

(5) An Opinion of Counsel to the effect that (i) such bill or
bills of sale are valid and effective, either alone or together with
any other instruments referred to in and accompanying such opin-

ion, to vest in the Trustee good and valid title to such substituted

Equipment free from all claims, liens and encumbrances (including
any leasehold interest therein) other than leases (which shall be
specified) permitted by Section 510 hereof, Assignments of such
leases and the rights and interests of the Company hereunder, (ii)
all such Assignments and any amendments or supplements thereto
and hereto have been duly authorized, executed and delivered by
the Company and constitute, insofar as the Company is concerned,
legal, valid and binding obligations, (iii) the Trustee is vested
with all the right, title and interest of the Company in and to such
leases, as amended or supplemented, purported to be assigned to
the Trustee by such Assignments, and there being no other existing
assignment of or encumbrance on such right, title and interest,
(iv) such leases, such Assignments and all amendments or supple-
ments hereto and to any thereof have been (A) duly filed and
recorded with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act and (B) if the
lessees under such leases are railroads or shippers having their
principal places of business in Canada or if such lessees intend to
base such Equipment in Canada, duly filed, recorded or deposited
in either the Office of the Registrar (teneral of Canada or in the
appropriate office for filing in every Province and Territory of
Canada (except Quebec) other than Provinces and Territories
in which by the terms of the lease thereof the lessee is not permitted
to use (other than occasional and intermittent use caused by un-
intentional errors in routing) such Trust Equipment, and any
required notice of such filing, recording or deposit has been pub-
lished, (v) no other filing or recordation or deposit or publication
is necessary (or will be necessary in the future, except as stated
in such opinion) for the protection of the rights of the Trustee

- in and to such substituted Trust Equipment or such leases or under

this Agreement or such Assignments in any State of the United
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+ . States of America or the District of Columbia, or in: Canada or in

" - any Provinee or Territory thereof (it being understood that such

. -counsel may rely upon an opinion of Canadian counsel with respect

~ to matters of Canadian law) and (vi) all conditions precedent pro-

vided for in this Agreement with respect to such substitution, have
been complied with. :

: Upon satisfaction by the Company of the requ1rements set forth
in this Section 5.07 and, in the case of a substitution pursuant to clause
(ii1). of the first paragraph of Section 5.04 or clause (¢) of the second
paragraph of Section 5.09, receipt by the Trustee of the additional
rental payment referred to in said clause (iii) or said clause (c), as the
case may be, title to the Trust Equipment being so replaced shall vest
in the Company, and at the request of the Company, the Trustee shall
execute and deliver a bill of sale transferring (without warranties of
any kind) to the Company the Trustee’s right, title and interest in and
to such replaced Equipment.

SECTION 5.08. Markmg of Trust Eqmpment. The Company
agrees that there shall be plainly, distinetly, permanently and con-
Spicuously stenciled upon each side of each unit of the Trust Equipment
prior. to the as31gnment and transfer of the same to-the Trustee the
following words, in letters not less than three- quarters of an 1nch in
height:

TITLE TO THIS CAR IS SUBJECT TO DOCUMENTS
RECORDED UNDER SECTION 20C OF THE IN TERSTATE
- COMMERCE ACT.

Such marks shall be such as to be readily visible and as to indicate
plainly the Trustee’s ownership of each such unit of the Trust Equip-
ment

In case, prior to the termination of the lease. prowded for herein,
any of such plates or marks shall at any time be removed, defaced or
destroyed, the Company shall forthmth cause the same to be restored
or replaced. :

The Company shall not change or permit to be changed the numbers
of any of the Trust Kquipment at any time covered hereby (or any
numbers which may have been substituted as herein provided) except
in accordance with a statement of new numbers to be substitnted
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therefor which previously shall have been filed with the Trustee by the
Company and which shall be filed and recorded in like manner as this
Agreement. |

Any unit of Trust Equipment required to be marked pursuant to
this Section 5.08 may be lettered, in the case of a lease of any Trust
Equipment made pursuant to Section 5.10 hereof, in such manner as
may be appropriate for convenience of identification of the leased
interest therein; but, except as provided in the preceding paragraph,
the Company, from and after the date hereof and during the contin-
uance provided for herein, will not allow. the name of any person, firm,
association or corporation to be placed on or to remain on any unit of
Trust Equipment as a designation which might be interpreted as a
claim of ownership thereof by the Company or any person, firm, associa-
tion, or corporation other than the Trustee.

Secrion 5.09. Maintenance of Trust Equipment. The Company
agrees that it will maintain and keep or cause others to maintain and
keep the Trust Equipment in good order and proper repair without
cost or expense to the Trustee, unless and until it becomes worn out,
unsuitable for use, lost, destroyed or taken or requisitioned by con-
demnation or otherwise (herein called “Casualty Events”). Whenever
any of the Trust Equipment shall have suffered a Casualty Event, the
Company shall forthwith deliver to the Trustee an Officer’s Certificate
describing such Trust Equipment and stating the Fair Value thereof.
For purposes of this paragraph, the term ‘“unsuitable for use” shall
mean and include any condition in which the Trust Equipment is no
longer usable for the purpose or purposes for which the same was
designed (or an alternate purpose or alternate purposes provided that
no material impairment in value shall arise therefrom) whether by
virtue of its physical condition or of the effect of any applicable law,
rule, regulation or order.

If the Fair Value of any Trust Equipment suffering a Casualty
Event, together with the Fair Value of all Trust Equipment which shall
have previously suffered a Casualty Event (other than Trust Equip-
ment with respect to which prepayment has been made or for which
other Equipment has been substituted, in each case pursuant to this
paragraph) (all of such Trust Equipment being herein called the “Un-
released Casualty Equipment”), exceeds $50,000, then the Company
shall forthwith deliver to the Trustee an Officer’s Certificate setting
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forth the Fair Value of all such Trust Equipment and shall, within 30
days after the occurrence of such Casualty Event, e1ther (a) deposit
with the Trustee, as an additional rental payment hereunder an amount,
equal to (i) the lesser of (A) the Fair Value of all such Unreleased
Casualty Equipment or (B) the aggregate principal amount of Trust
Certificates which shall be outstanding on the date: fixed for prepay-
ment pursuant to this paragraph as set forth in Section 3.02, together
with (i1) interest accrued on the unpaid principal. amount of Trust
Certificates to be prepaid to the date fixed for such prepayment in
accordance with Section 3.02, for application by the Trustee of such
amounts to the prepayment in full or in part of the Trust Certificates
in accordance with Sections 3.01 and 3.02, or (b) . substitute Equip-
ment for such Unreleased Casualty Equipment in accordance with
Section 5.07, or (c¢) substitute new Equipment for such Unreleased
Casualty Equlpment having an aggregate Fair Value of less than
the aggregate Fair Value of such Unreleased Casualty Equipment
in accordance with Section 5.07 and deposit with the Trustee, as an
additional rental payment hereunder, an amountx equal to (i) the
difference between the aggregate Fair Value of the Unreleased Casualty
Equipment and the aggregate Fair Value of the Equipment to be
Substituted therefor, together with (ii) interest accrued on the unpaid
principal amount of Trust Certificates to be pr_epald to the date fixed
for prepayment in accordance with Section 3.02, for application by
the Trustee of such amounts to the prepayment in: part of the Trust
Certificates in accordance with Sections 3.01 and 302 hereof. Until
applied to prepay a portion of the Trust Certlﬁcates as provided
herein, amounts deposited pursuant to this parawraph shall be invested
by the Trustee, on Request, in Investment Seeurltles in accordance
with Section 9.05. The rights and remedies of the Trustee to enforce
or to recover any of the rental payments shall not be affected by
reason of any such occurrence as described above in this Section 5.09.
Any Equipment substituted for unreleased Casualty Equipment pur-
sunant to this paragraph shall either (x) be added to the Trust Equip-
ment leased under an Existing Lease or other lease previously assigned
to the Trustee pursuant to an Assignment, or (y) be leased to a user
under a new lease satisfying the same requirements as those set forth
in the last paragraph of Section 5.04 for a lease being substituted for a
defaulted or terminated Existing Lease or lease. |

The Company covenants and agrees to furnish to the Trustee or
its agent or agents hereunder (with a copy to the Purchaser) whenever
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required by the Trustee but at least once on or before April 1 in every
.calendar year commencing with 1978, an Officer’s Certificate dated as
of the preceding December 31, (1) stating the amount, description and
numbers of all Trust Equipment that may have suffered a Casualty
Event since the date of the last preceding statement (or the date of
this Agreement in the case of the first statement), (2) identifying
the units of Trust Kquipment then being leased by the Company as
permitted by Section 5.10 (including the name of the lessee, the term
of the lease and the date of the agreement pursuant to which such
Trust Equipment is leased) and specifying which units of Equipment
are not then being leased by the Company and (3) certifying that the
Company is not in default under any provision of this Agreement and
that no default has occurred and is continuing under the Existing
Leases or any other lease assigned to the Trustee pursuant to Section
5.10, or specifying all such defanlts and the action being taken by the
Company to remedy the same.

Section 5.10. Possession of Trust Equipment. Except as pro-
vided in this Section 5.10, the Company will not assign or transfer its
obligations or rights hereunder, or transfer, assign, pledge, mortgage
or otherwise dispose of any rights under any lease of any of the Trust
Equipment, without the written consent of the Trustee and the holders
of 6624% in aggregate principal amount of Trust Certificates first
had and obtained. An assignment or a transfer to a solvent corporation
which shall acquire all or substantially all of the property of the
Company and which, by execution of an appropriate instrument satis-
factory to the Trustee and the holders of a majority in aggregate
principal amount of Trust Certificates, shall assume and agree to
perform each and all of the obligations and covenants of the Company
hereunder shall not be deemed to be a breach of this covenant, provided,
that any such assumption shall not (unless such release shall have been
consented to by the holders of 66245% in outstanding principal amount
of Trust Certificates) release the Company or the Guarantors from any
of their obligations hereunder or under their guaranty endorsed on the
Trust Certificates.

The Existing Leases and any lease assigned by the Company to
the Trustee pursuant to this Article V shall be to a lessee or user for use
of the Equipment in the United States of America (or any state thereof
or the District of Columbia) or Canada or any Province or Territory
thereof ; provided, however, that any such Existing Lease or other



30

lease shall forthwith be assigned to the Trustee pursuant to an Assign-
ment in the form of Exhibit C hereto and notice thereof forthwith
given to such lessee. Any such lease shall comply with all of the
applicable provisions of Section 5.04 or 5.09, as the case may be.

Any such lease may provide that the lessee, so long as it shall not
be in default under such lease, shall be entitled to the possession and
use of the Trust Kquipment covered thereby, and, subject to the pro-
visions of Section 5.08, may provide for lettering and marking upon
such Equipment for convenience of identification of the leasehold in-
terest of such lessee therein; provided, however, that anything in the
foregoing provisions of this sentence to the contrary notwithstanding,
no such lease shall negate all or any part of the rights of the Company
thereunder to assign pledge, mortgage, transfer or otherwise dispose
of any Trust Hquipment or to assign the rights of the Company as
lessor under such leases, any such assignment, ipledge, mortgage,
transfer or other disposition to be subject, however, to any such non-
defaulted lease. » '

Any such lease shall provide that the lessee thereunder shall not
" assign said lease without the written consent of the Company and,
unless such lessee remains liable for the performance of all of the
obligations of the lessee under such lease, the Trustee, except that said
lessee may assign all of its rights under said lease 'to another railroad
corporation which succeeds to all or substantially all of the assets and
business of said lessee provided that such successor shall assume all
of the obligations of the lessee thereunder. ‘

The Trustee shall have the right to declare the lease to the Com-
pany provided for herein terminated in case of any unauthorized as-
signment or transfer of the Company’s rights under the Existing
Leases or any other leases assigned to the Trustee, any unauthorized
transfer or lease of any of the Trust Equipment or unauthorized re-
placement of any Existing Lease or other lease assigned to the Trustee,
or any modification of any such Existing Lease or any such lease which
might adversely affect the rights or remedies of the Trustee and the
holders of the Trust Certificates under this Agreement or under the
Assignments, without in each case the prior written consent of the
Purchaser or the then holders of all of the Trust Certificates. The
election of the Trustee to ferminate the lease provided for herein
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shall have the same effect as the retaking of the Trust Equlpment by
the Trustee as hereinafter provided.

Unless and until an Event of Default, or an event which with notice
or lapse of time, or both, would constitute an Event of Default, has
occurred and is continuing, all rentals and other sums from time to
time payable on account of the Existing Leases and such other leases
shall be payable to the Company. If an Event of Default, or an event
which with notice or lapse of time, or both, would constitute an Event
of Default, has occurred and is continuing, all rentals and other sums
from time to time payable on the Existing Leases and such other leases
shall be payable to the Trustee pursuant to the Assignments and shall
be applied in the manner set forth in Section 6.03 hereof.

Secrion 5.11. Indemmity. The Company covenants and agrees
to indemnify the Trustee and the holders of the Trust Certificates
against any and all claims, suits, losses, penalties, demands, causes
of action and judgments of any nature whatsoever, including all costs
and expenses (including attorneys’ fees and expenses) (herein col-
lectively called “Liabilities”) which may be 1mposed on, incurred by or
asserted against any of them and which arise out of or are connected
with the ownership or use of any of the Trust Equipment, and par-
ticularly, but not by way of limitation, against any and all Liabilities
arising out of the use of any patented invention in and about the Trust
Equipment or arising out of the death of or injury to the person or
damage to the property of others, and to comply and to cause the
lessees and users under all leases to comply in all respects with the
laws of the United States of America and Canada and of all the state
and other jurisdictions in which the Trust Equipment or any thereof
may be operated and with all lawful acts, rules, regulations and orders
of any commissions, boards or other leglslatwe, executive, administra-
tive or judicial bodies or officers having power to regulate or supervise
any of the Trust Equipment, including without limitation all lawful acts,
rules, regulations and orders of any body having competent jurisdiction
relating to automatic coupler devices or attachments, air brakes, or
other appliances; provided, however, that the Company may in good
faith contest the validity of any such law, act, rule, regulation or order,
or the application thereof to the Trust Equipment or any part thereof,
in any reasonable manner which will not in the judgment of the Trustee
materially endanger the rights or interests of the Trustee or the holders
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of the Trust Certificates or subject the Trustee or the holders of the
Trust Certificates to any risk of criminal liability or other liability
not indemnified against by the Company. The Company shall not be
relieved from any of its obligations hereunder by reason of the asser-
tion or enforcement of any such claims or the commencement or prose-
cution of any litigation in respect thereof.

The Company covenants and agrees with the Trustee that (i) the
Company will defend and pay all costs, expenses and judgments in-
curred by it or the Trustee in any action brought against the Company
under the Existing Leases or any other leases of Trust Equipment or
in any actions brought by the Trustee pursuant to any Assignment
thereof, and (ii) in any suit proceeding or action brought by the Trustee
pursuant to the provisions of any Assignment for any rentals or per
diem mileage or other payments in respect of the Trust Equipment,
whether under or pursuant to the provision of any Existing Lease or
other lease of Trust Equipment or otherwise, or to enforce any pro-
visions of any Existing Lease or other lease of Trust Equipment, the
Company will save, indemnify and keep the Trustee harmless from and
against all expenses, loss or damage suffered by reason of any defense,
set-off, counterclaim or recoupment whatsoever. '

ARTICLE SIX

Remepies 1v Event or DeravLr |

. Secrion 6.01. Ewents of Default. The Compaﬁy and each Guar-
antor jointly and severally covenants and agrees that in case:

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

" (b) The Company or either Guarantor shall default in its
guaranty, endorsed on any Trust Certificate and contained in the
first paragraph of Section 7.06, of the prompt and punctual pay-
ment of the principal of such Trust Certificate and of the interest
thereon, when and as the same shall become due and payable, or

(c¢) The Company or either Guarantor shall default in the pay-
ment of any other amount due hereunder for more than ten (10)
days after the same shall have become due and payable, or

(d) The Company shall (or shall purport fo) make or suffer
any unauthorized assignment or transfer of its rights under any
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Existing Lease or any other lease assigned or required hereunder
to be assigned to the Trustee, or shall amend, modify or terminate
any thereof in violation of the provisions of this Agreement or
the Assignment thereof or shall make or suffer any unauthorized
assignment, transfer or lease (including contracts to make any
such assignment, transfer or lease) of the Trust Equipment, or,
except as herein authorized, part with the possession of any of the
Trust Equipment, or

(e) The Company or either Guarantor shall, for more than 30
days after the Trustee shall have demanded in writing perform-
ance thereof, fail or refuse to comply with any other of the terms
and covenants hereof or of the Purchase Agreement or the Assign-
ments on its part to be kept and performed, or to make provision
satisfactory to the Trustee for such compliance, or

(f) Any representation or warranty made by the Company or

“either Guarantor in this Agreement, the Purchase Agreement, any

Assignment or in any certificate or other instrument furnished by
the Company or either Guarantor to the Trustee or any holder of
Trust Certificates shall be false in any material respect on the date
as of which made, or

(g) a default or event of default shall exist under any lease,
equipment trust agreement, indenture or other security agreement
or any other secured obligation for borrowed money or instrument
relating thereto (each being hereinafter called a “Security Agree-
ment”) under which the Company or either Guarantor is an obligor
or guarantor (other than an Excepted Security Agreement as here-
inafter defined) by virtue of the operation of any provision (herein
called a “Cross-Default Provision”) contained in such Security
Agreement making it a default or event of default thereunder for
there to have occurred and/or be continuing any default or event
of default under any other Security Agreement or under any
instrument ‘evidencing any unsecured obligation for borrowed
money under which the Company or such Guarantor is an obligor or
guarantor; as used herein the term “Excepted Security Agreement”
means (1) any unsecured revolving bank loan or credit agreement
having a term of not more than two years and (ii) any two or more
Security Agreements between the same borrower or obligor, on the
one hand, and the same lender or lessor or affiliated lender or lessor,
on the other hand, wherein a default or event of default under one
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" such Security Agreement constitutes a default or event of default
only thereunder and under such other Security Agreement or Secu-
rity Agreements with the same lender or lessor or affiliated lender
or lessor (for purposes of this clause (ii), a lender or lessor shall be

"deemed “affiliated” with any other lender or lessor if (x) such

* lender or lessor owns, directly or indirectly, 100% of the capital
stock, other than directors’ qualifying shares, of such other lender
or lessor, (y) 100% of the capital stock, other than directors” quali-
fying shares, of such lender or lessor is owned, directly or indirectly,

. by such other lender. or lessor, or (z) 100% of the capital stock,
other than the directors’ qualifying shares, of silch lender or lessor

. and of such other lender or lessor is owned, dlrectly or indirectly,
by the same person), or

(h) The lease from the Trustee to the Comp'any provided for
.herein shall be terminated by operation of law, or

(i) The Company or either Guarantor shall make an assign-
ment for the benefit of creditors or admit in writing its inability to

" pay its.debts generally as they become due, or any order, judgment
- or decree shall be entered adjudicating the Company or either
Guarantor bankrupt or insolvent, or the Company or either Guaran-
tor shall petition or apply to any tribunal for the appointment of a
_.trustee, receiver or liquidator of the Company or either Guarantor,
or of any substantial part of the assets of the. Company or either
- Guarantor, or commence any proceeding relatmg to the Company
-or either Guarantor under any bankruptey, reorganization, compro-
. mise, arrangement, insolvency, readjustment of debt, dissolution
. oT hquidation law of any jurisdiction, whether mow or hereafter in
effect or any such petition or application shall be filed, or any such
proceedings shall be commenced, against the Company or either
Guarantor and the Company or such Gruarantor by any act shall

o indicate its approval thereof, consent thereto or -acquiescence there-

_in, or an order, judgment or decree shall be entered appointing any
such trustee, receiver or liquidator, or approwng the petition in any
such proceedings, and such order, judgment or decree shall remain
',_uns'tayed and in effect for more than 60 days, or

" (§j) Any order, judgment or decree shall be entered in' any
proceedings against the Company or either Guarantor decreeing
the dissolution of the Company or such Guarantor and such order,
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judgment or decree shall remain unstayed and in effect for more
than 60 days, or any order, judgment or decree shall be entered in
any proceedings against the Company or either Guarantor decree-
ing a split-up of the Company or such Guarantor which requires
the divestiture of a substantial part, or the divestiture of the stock
of a Subsidiary whose assets constitute a substantial part, of the
consolidated assets of the Company or such Guarantor or which
requires the divestiture of assets, or stock of a Subsidiary, which
shall have contributed a substantial part of the consolidated net
earnings of the Company or either Guarantor during the three-year
period through and including the fiscal year most recently ended,
and such order, judgment or decree shall remain unstayed and in
effect for more than 60 days,

then in any such case (herein sometimes called an Event of Default),
the Trustee, by notice in writing to the Company, or the holders of not
less than 25% in principal amount of the then outstanding Trust Cer-
tificates, by notice in writing to the Company and to the Trustee, may
declare to be due and payable forthwith the entire amount of the
rentals (not including payments required for the payment of interest
accruing after the date of such declaration) payable by the Company
as set forth in Section 5.05 and not theretofore paid. Thereupon the
entire amount of such rentals and all amounts payable to the Trustee
under Section 9.06 shall forthwith become and shall be due and payable
immediately without further demand, together with interest at the rate
of 11%4% per annum, to the extent legally enforceable, on any portion
thereof overdue; and the Trustee shall be entitled to judgment for the
total amount so becoming payable by the Company, together with inter-
est thereon, at the rate of 1114% per annum, to the extent legally en-
forceable, and to collect such judgment out of any property of the
Company wherever situated.

In addition, in case one or more Events of Default shall happen, the
Trustee, by notice in writing to the Company, or the holders of not less
than 25% 'in principal amount of the then outstanding Trust Certifi-
cates, by notice in writing to the Company and the Trustee, may declare
the principal of all the Trust Certificates then outstanding to be due
and payable, and thereupon the same shall become and be immediately
due and payable.
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In case the Company shall fail to pay any installment of rental
payable pursuant to Section 5.05(c), (d) or (e) when and as the same
shall have become due and payable hereunder, and such default shall
have continued for a period of 10 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, together with all amounts payable
to the Trustee under Section 9.06, and may prosecute"any such action
or proceedings to judgment or final decree, and may enforce any such
judgment or final decree against the Company or other obligor upon
the Trust Certificates and collect in the manner provided by law out
of the property of the Company or other obligor upon the Trust Cer-
tificates wherever situated the monies adjudged or decreed to be
payable. ‘

In case there shall be pending proceedings for the bankruptey or
for the reorganization of the Company or either Guarantor under the
Bankruptey Act or any other applicable law, or in case a receiver or
trustee shall have been appointed for the property of the Company or
any Guarantor, or in case of any other judicial proceedings relative to
the Company or either such Guarantor, or to the creditors or property
of the Company or either such Guarantor, the Trustee, irrespective of
whether the rental payments hereunder or the principal of the Trust
Certificates shall then be due and payable as herein or therein ex-
pressed whether by declaration or otherwise and irrespective of whether
the Trustee shall have made any demand or declaration pursuant to
the provisions of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and prove a claim
or claims for the entire amount of the rentals (including any unpaid
rental then due but not including rentals required for the payment of
interest accruing after the date of such declaration) and to file such
other papers or documents as may be necessary or a:,dvisable in order
to have the claims of the Trustee (including any claim for reasonable
compensation to the Trustee, its agents, attorneys and counsel, and for
reimbursement of all expenses and liabilities incurred; and all advances
made, by the Trustee except as a result of its gross negligence or willful
misconduct) and of the holders of the Trust Certificates allowed in such
proceedings and to collect and receive any monies or other property
payable or deliverable on any such claims, and to distribute all amounts

|
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received with respect to the claims of the holders of the Trust Certifi-
cates and of the Trustee on their behalf; and any receiver, assignee or
trustee in bankruptcy or reorganization is hereby authorized by each
of the holders of the Trust Certificates to make payment to the Trustee,
and, in the event that the Trustee shall consent to the making of pay-
ments directly to the holders of the Trust Certificates, to pay to the
Trustee such amounts as shall be sufficient to cover reasonable com-
pensation 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 gross negligence or willful misconduct.

All rights of action and to assert claims under this Agreement, or
under any of the Trust Certificates, may be enforced by the Trustee
without the possession of any of the Trust Certificates or the produec-
tion 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 of
judgment shall be for the ratable benefit of the holders of the Trust
Certificates. In any proceedings brought by the Trustee (and also any
proceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held
to represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates parties to such
proceedings.

Secrion 6.02. Remedies. Subject to the rights of lessees under
leases permitted by Section 5.10 hereof, in case of the happening of any
Event of Default and, with respect to the matters set forth in the follow-
ing clause (b), also in the case of the happening of any event which
with notice or lapse of time, or both, would constitute an Event of
Default, the Trustee by its agents (a) may enter upon the premises
of the Company and of any Affiliate of the Company or of any lessee
or any other premises where any of the Trust Equipment may be
and take possession of all or any part of the Trust Equipment and
withdraw the same from said premises, retaining all payment which
up to that time may have been made on account of rental for the Trust
Equipment and otherwise, (b) shall be entitled to collect, receive and
retain all per diem, mileage, lease rentals or other charges of any kind
then due on account of or thereafter earned by the Trust Hquipment
or any part thereof, including all amounts payable to the Trustee pursu-
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ant to any Assignment, and (¢) may lease the Trust Equipment or any
part thereof, or with or without retaking possession thereof (but only
after declaring due and payable the entire amount of rentals payable
by the Company as provided in Section 6.01 hereof) may sell the same
or any part thereof, free from any and all claims of the Company at
law or in equity, in one lot and as an entirety or in separate lots, insofar
as may be necessary to perform and fulfill the trust hereunder, at
public or private sale, for cash or upon credit, in its discretion, and may
proceed otherwise to enforce its rights and the rights of the holders
of interests hereunder in the manner herein provided. Upon any such
sale, the Trustee itself may bid for the property offered for sale or
any part thereof. Any such sale may be held or conducted at such
place and at such time as the Trustee may specify, or as may be re-
quired by law, and without gathering at the place of sale the Trust
Equipment to be sold, and in general in such manner as the Trustee
may determine, but so that the Company may and shall have a reason-
able opportunity to bid at any such sale. Upon such taking possession
or withdrawal or lease or sale of the Trust Equipment, the Company
shall cease to have any rights or remedies in respect of the Trust
Equipment hereunder, but all such rights and remedies shall be deemed
thenceforth to have been waived and surrendered by the Company,
and no payments theretofore made by the Company for the rent or
use of the Trust Equipment or any of it shall, in case of the happening
of any Event of Default and such taking possession, withdrawal, lease
or sale by the Trustee, give to the Company any legal or equitable
interest or title in or to the Trust Equipment or any of it or any cause
or right of action at law or in equity in respect of the Trust Equipment
against the Trustee or the holders of interests hereunder. No such
taking possession, withdrawal, lease or sale of the Trust Equipment
by the Trustee shall be a bar to the recovery by the Trustee from the
Company of rentals then or thereafter due and payable, and the Com-
pany shall be and remain liable for the same until such sums shall have
been realized as, with the proceeds of the lease or sale of the Trust
Equipment, shall be sufficient for the discharge and payment in full of
the items mentioned in Section 5.05 (other than interest not then
acerued), whether or not they shall have then matured.

It is expressly agreed that the rights of the Trustee under this
Section 6.02 are subject to the rights of lessees under valid and sub-
sisting leases described in and permitted by Section 5.10 hereof, and
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that the Trustee, so long as such lessees are not in default under said
leases, shall not interfere with the rights of peaceful and undisturbed
possession of such lessees in and to any of the Trust Equipment in
accordance with the terms of such leases. :

Secrion 6.03. Application of Proceeds. 1If, in case of the hap-
pening of any Event of Default or any event which with notice or lapse
of time, or both, would constitute an Event of Default, the Trustee shall
exercise any of the powers conferred upon it by Sections 6.01 and 6.02,
all payments made by the Company or any lessee of Trust Equipment
to the Trustee hereunder after such Event of Default or such event,
and the proceeds of any judgment collected from the Company by the
Trustee hereunder, and the proceeds of every sale or lease by the
Trustee hereunder of any of the Trust Equipment, together with any
other sums and Investment Securities which may then be held by the
Trustee under any of the provisions hereof (other than sums held in
trust for the payment of specific Trust Certificates), shall be applied by
the Trustee to the payment, in the following order 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 1115 % per annum to the extent legally enforceable, and of the prinei-
pal of all the outstanding Trust Certificates, with interest thereon at
the rate of 1114% per annum, to the extent legally enforceable, from
the last preceding Interest Payment Date, whether such Trust Certifi-
cates shall have then matured by their terms or not, all such payments
to be in full if such proceeds shall be sufficient, and if not sufficient, then
pro rata without preference between principal and interest, provided
that each holder of Trust Certificates shall be entitled to allocate such
proceeds between principal and interest as such holder may eleect.

. After all such payments shall have been made in full, the title to
any -of the Trust Equipment remaining unsold shall be conveyed by the
Trustee (without warranties of any kind) to the Company, free from
any further liabilities or obligations to the Trustee hereunder. If after
applying all such sums of money realized by the Trustee there shall
remain - any amount due to the Trustee under the provisions hereof,
‘the. Company agrees to pay the amount of such deficit to the Trustee.
If after applying all such 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.



40

'Secrion 6.04. Waivers of Default. Prior to the declaration of the
acceleration of the maturity of the rentals and of the maturity of all the
Trust Certificates as provided in Section 6.01, the holders of 6624%
in aggregate principal amount of the Trust Certificates at the time
outstanding may on behalf of the holders of all the Trust Certificates
waive any past or existing Event of Default and its consequences,
except an Event of Default in the payment of any installment of rental
payable pursuant to Section 5.05(¢), (d) or (e), but no such waiver
shall extend to or affect any subsequent default or 1mpa1r any right
consequent thereon.

If at any time after the principal of all the Trust Certiﬁcates shall
have been declared and become due and payable or if at any time after
the entire amount of rentals shall have been declared and become due
and payable, all as provided in Section 6.01, but before June 1, 1989,
all arrears of rent (with interest at the rate of 11%4% per annum upon
any overdue installments, to the extent legally enforceable), the ex-
penses and reasonable compensation of the Trustee, together with all
expenses of the Trustee occasioned by the Company’s: default, and all
other sums which shall have become due and payable by the Company
hereunder (other than the principal of Trust Certificates, and any
other rental installments, the maturity of which shall at the time have
been accelerated) shall be paid by the Company before any sale or
lease by the Trustee of any of the Trust Equipment, and every other
default in the observance or performance of any covenant or condition
hereof shall be made good or secured to the satisfaction of the Trustee,
or provision deemed by the Trustee to be adequate shall be made
therefor, then, and in every such case, the Trustee, if so requested by
the holders of 6624% 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 1mpa1r any right
consequent thereon. ; _

Secrion 6.05. Oblzgatwns of Company Not A ﬁ”ecied 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 Equip-
ment, on the part of the Trustee or on the part of the holder of any



41

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 or either Guarantor hereunder or the obligations of the
Company or either Guarantor under the guaranty endorsed on the
Trust Certificates. The Company and the Guarantors each hereby
waives presentation and demand in respect of any of the Trust Cer-
tificates and waives notice of presentation, of demand and of any
default in the payment of the principal of and interest-on the Trust
Certificates.

SectioN 6.06. Company to Deliver Trust Equipment to Trustee.
In case the Trustee shall rightfully demand possession of any of the
Trust Equipment other than Trust Equipment under valid leases per-
mitted by Section 5.10 in pursuance of this Agreement, the Company
will, at its own expense, forthwith promptly cause such Trust Bquip-
ment to be drawn to such point or points as shall reasonably be desig-
nated by the Trustee and will there deliver or cause to be delivered the
same to the Trustee; or, at the option of the Trustee, the Trustee may
keep such Trust Equipment, at the expense of the Company, on any
lines of railroad or premises approved by the Trustee until the Trustee
shall have leased, sold or otherwise disposed of the same, provided,
however, that such Trust Equipment shall be stored at the plants, facil-
ities and car shops of the Company or either Guarantor so long as, in
the opinion of the Trustee, the storage at such places does not adversely
affect the rights of the Trustee to such Trust Equipment. It is hereby
expressly covenanted and agreed that the performance of the foregoing
covenant is of the essence of this Agreement and upon application to
any court having jurisdiction in the premises, the Trustee shall be
entitled to a decree against the Company requiring the specific per-
formance thereof. ’

Section 6.07. Trustee to Give Notice of Default. The Trustee
shall give to the holders of the Trust Certificates notice of each default
hereunder actually known to the Trustee within 30 days after the
occurrence thereof, unless such default shall have been remedied or
cured before the giving of such notice. The term “default” as used in
this Section 6.07 shall mean the happening of any event defined as an
Event of Default in Section 6.01, except that, for the purposes of this
Section 6.07 only, there shall be eliminated from the definition of any
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-such event as specified in Section 6.01 any reference to the making of
a-written demand or the continuance, or the continuance in force, for
any perlod of days of a default or failure on the part of the Company
referred to in such definition.

SECTION 6.08. Unconditional Right of Holders of Trust Certif-
icates to Sue for Primcipal and Interest. Notwithstanding any other
provisions in this Agreement, the right of any holder of any Trust
Certificate to receive payment of the principal of and interest on such
Trust Certificate, on or after the respective due dates éxpressed in such
Trust Cer‘uﬁcate, or to institute suit for the enforcement of any such
payment on or after such respective dates (whether agamst the Trustee
under such Trust Certificate, or against Company or either Guarantor
under their respective guarantees endorsed thereon), shall not be
impaired or affected without the consent of such holder, except no such
suit shall be instituted if and to the extent that the institution or
prosecution thereof or the. entry of judgment therein would, under
applicable law, result in the surrender, impairment, waiver or loss of
the title reserved under this Agreement upon any property subJect
hereto. : .

Secrion 6.09. Comtrol by Holders of Trust Certificates. The
holders of a majority in aggregate principal amount of the Trust Cer-
tificates at the time outstanding shall have the right to direct the time,
method, and place of conducting any proceeding for any remedy avail-
able to the Trustee, or exercising any trust or power conferred on the
Trustee; provided, however, that such direction shall not be otherwise
than in accordance with law and the provisions of this Agreement; and
the Trustee, subject to the provisions of Section 9.02, shall have the
right to decline to follow any such direction if the Trustee, being
advised by counsel, shall determine that the proceeding so directed may
not lawfully be taken, or if the Trustee in good faith shall, by a
Responsible Officer or Officers of the Trustee, determine that the pro-
ceeding so directed would involve it in a personal 11ab111ty, or if the
Trustee in good faith should determine that the actlon so directed
would be unjustly prejudicial to the holders of the Trust Certificates
not taking part in such direction; and provided further, that nothing
in this Agreement contained shall impair the right of the Trustee in
its discretion to take any action deemed proper by the Trustee and
which is not inconsistent with such direction by the holders of the
Trust Certificates. :
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Secrioxn 6.10. Remedies Cumulative. The remedies in this Agree-
ment provided in favor of the Trustee and the holders of the Trust
Certificates, or any of them, shall not be deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies in their favor
existing at law or in equity.

ARTICLE SEVEN

AppITioNAL COVENANTS AND AGREEMENTS BY THE COMPANY
AND THE (FUARANTORS

Secron 7.01. Discharge of Liens. The Company covenants and
agrees that it will pay and discharge, or cause to be paid and discharged,
or make adequate provision for the satisfaction or discharge of, any
debt, tax, charge, assessment, obligation or claim which if unpaid might
become a lien or charge upon or against any of the Trust Fquipment or
any interest therein; but this provision shall not require the payment
of any such debt, tax, charge, assessment, obligation or claim so long
as the validity thereof shall be contested in good faith and by appro-
priate legal proceedings, provided that such contest will not materially
endanger the rights or interests of the Trustee or of the holders of the
Trust Certificates and the Company shall have furnished the Trustee
with an Opinion of Counsel to such effect. If the Company does not
forthwith pay and discharge, or cause to be be paid and discharged, or
make adequate provision for the satisfaction or discharge of, any such
debt, tax, charge, assessment, obligation or claim as required by this
Section 7.01, the Trustee may, but shall not be obligated to, pay and
discharge the same and any amounts so paid shall be due on demand
and shall be secured by and under this Agreement until reimbursed by
the Company.

Secrion 7.02. Payment of Expenses; Recording. The Company
covenants and agrees to pay the expenses incident to the preparation
and execution of the Trust Certificates to be issued hereunder, or
connected with the preparation, execution, recording, filing and publica-
tion of notice hereof and of any instruments executed under the provi-
sions hereof with respect to the Trust Equipment. The Company will,
promptly after the execution and delivery of this Agreement, of any
Existing Lease or other lease of Trust Equipment, of each Assignment
of Existing Leases and any other lease under Section 5.10 and of each
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supplement or amendment hereto or thereto, respectively, cause the
same to be duly filed, recorded or deposited with the Interstate Com-
merce Commission in accordance with Section 20c:of the Interstate
Commerce Act and, with respect to any lease with British Columbia
Railway Co., with all appropriate offices for filing in the Province
of British Columbia, provided, that in the case of any amendment or
supplement to this Agreement, any other leases of Trust Equipment
and any Assignments thereof, or any amendment or supplement to the
Existing Leases, any such leases or any Assignment, the Company cove-
nants and agrees that, if the lessee under such lease is a railroad or
shipper having its principal place of business in Canada or if such
lessee intends to base the cars in Canada, it will cause each such amend-
ment, supplement, lease and Assignment to be duly, filed, recorded or
deposited in the office of the Registrar General of Canada, if permitted,
and otherwise in the appropriate office in every Provmce and Territory
of Canada (other than Quebec) other than Provmces and Territories in
which by the terms of the lease of the Trust Eqmpment to which such
amendment, supplement, lease or Assignment relates the lessee is not
permitted to use (other than occasional and intermittent use caused by
unintentional errors in routing) such Trust Equipment. In all such
cases, the Company will also cause to be duly published any required
notice of such filing, recording or deposit. If in connection with any of
the foregoing the Company is not then delivering the opinions set forth
in paragraph 3 of the Purchase Agreement or an Opinion of Counsel
pursuant to either Section 5.07 or 5.04(3), the Company shall deliver
to the Trustee an Opinion of Counsel of the scope set forth in Section
5.07(5) (iv) and (v) with respect to any such filing, recording, deposit
and publication. The Company will from time to time do and perform
any other act and will execute, acknowledge, deliver, file, register and
record any and all further instruments required by law or reasonably
requested by the Trustee for the purposes of proper protection of the
title of the Trustee and the rights of the holders of the Trust Certificates
and of fully carrying out and effectuating this Agreement and the
intent hereof.
. f v

Secrion 7.03. Further Assurances. The Company covenants and
agrees from time to time to execute all such instruments of further
assurance as it shall be reasonably requested by the Trustee to execute
for the purpose of fully carrying out and effectuating this Agreement
and the intent hereof and of fully protecting and perfecting the rights
and interests of the Trustee created hereunder.

i
i
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Section 7.04. Merger or Consolidation. The Company and each
Guarantor jointly and severally covenants and agrees that if it should
merge or consolidate with, or transfer all or substantially all its assets
to, another corporation, the survivor of such merger or consolidation
or such transferee shall be a solvent corporation organized under the
laws of the United States of America or a state thereof or the Distriet
of Columbia and such survivor (if not the Company or such Guarantor,
as the case may be) or transferee shall assume all the obligations and
liabilities of the Company or such Guarantor, as the case may be, here-
under and as guarantor of the Trust Certificates provided, that in the
case of any such transfer, such assumption shall not (unless such
release shall have been consented to by the holders of 6624% in out-
standing principal amount of Trust Certificates) release the Company
or such Guarantor, as the case may be, from any of its obligations
hereunder or under its guaranty endorsed on the Trust Certificates.

Secrion 7.05. Imsuramce. The Company covenants and agrees
that, so long as any of the Trust Certificates are outstanding, it will,
at its own expense, cause to be carried and maintained public liability
insurance in amounts and against risks customarily insured against
by the Company with respeet to railroad equipment owned by it. The
Company will forthwith give notice to the Trustee of the cancellation
of any such insurance. '

Secrion 7.06. Guaranty by Company and Guarantors. The Com-
pany, Manufacturing and Railway jointly and severally unconditionally
covenant, agree and guarantee that the holder of each of the Trust Cer-
tificates shall receive the principal amount thereof, in such coin or cur-
rency of the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts, when and
as the same shall become due and payable, in accordance with the pro-
visions thereof or of this Agreement (and if not so paid, with interest
thereon until paid at the rate of 1115,% per annum to the extent legally
enforceable), and shall receive interest thereon in like money at the
rate specified therein, at the times and places and otherwise as expressed
in the Trust Certificates and this Agreement (and if not so paid, with
interest thereon until paid at the rate of 1115 % per annum to the extent
legally enforceable), and the Company, Manufacturing and Railway
each agrees to endorse upon each of the Trust Certificates, at or before
the issuance and delivery thereof by the Trustee, their joint and several
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guaranty of the prompt payment of the principal thereof and the inter-
est thereon, in substantially the form herein set forth. Said guaranty
so endorsed shall be signed in the name and on behalf of the Company,
Manufacturing and Railway, each by the manual signature of its presi-
dent, one of its vice presidents, or its treasurer. In case any officer of
the Company, Manufacturing or Railway whose signature shall appear
on such guaranty endorsed on a Trust Certificate shall cease to be such
officer before such Trust Certificate shall have been issued and delivered
by the Trustee, or shall not have been acting in such capacity on the
date of such Trust Certificate, such guaranty shall nevertheless be as
effective and binding upon the Company, Manufacturing or Railway,
as the case may be, as though the person who signed such guaranty
had not ceased to be or had then been such officer.

Manufacturing and Railway further jointly and severally uncondi-
tionally guarantee to the Trustee and the holders of the Trust Cer-
tificates the due and punctual performance of all undertakings and
obligations of the Company under this Agreement, the Purchase Agree-
ment and the Assignments (whether or not specifically named as
obligors therein) and unconditionally guarantee to the Trustee and the
holders of the Trust Certificates that all sums payable by the Company
under this Agreement, the Purchase Agreement and the Assignments
will be promptly paid when due in accordance with: the provisions of
this Agreement, the Purchase Agreement and the Assignments, and, in
case of default by the Company in any such obligations or payment,
Manufacturing and Railway jointly and severally agree punctually to
perform or pay the same, irrespective of any enforcement against the
Company of any of the rights of the Trustee and the holders of the
Trust Certificates under this Agreement, the Purchase Agreement or
the Assignments.

The joint and several guarantee of the Guarantors (which
term, solely for purposes of this and the succeeding paragraphs
of this Section 7.06, shall mean Manufacturing, Railway and, with
respect to its guaranty set forth in the first paragraph of this Section
7.06 and endorsed upon each Trust Certificate, the' Company) herein
contained or endorsed upon the Trust Certificates shall be the uncondi-
tional and continuing guarantee of each Guarantor, binding upon each
Guarantor, its successors and assigns, and shall remain in full force
and effect irrespective of the existence or continuance or non-existence
or non-continuance of any obligation on the part of ‘the Trustee or the
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Company on the Trust Certificates, or under this. Agreement, the Pur-
‘chase Agreement or the Assignments, or of the power or authority, or
lack thereof, of the Company to arrange for the issue of, and guarantee,
the Trust Certificates, or to execute, acknowledge and deliver this
Agreement, the Purchase Agreement or the Assignments, or of the
validity or invalidity of the Trust Certificates or this Agreement, the
Purchase Agreement or the Assignments, or of any defense whatsoever
that the Trustee or the Company may or might have to payment of the
Trust Certificates (whether principal or interest) or the rentals here-
under, or to the performance or observance of any of the provisions
or conditions of this Agreement, the Purchase Agreement or the
Assignments, or of the demand for payment on this guarantee made on
one (Guarantor but not another, or of the existence or continuance or
non-existence or non-continuance of the Trustee or the Company as a
legal entity or of any other circumstances which might otherwise con-
stitute a legal or equitable discharge of a Guarantor; nor shall said
guarantees be affected by the consolidation or merger of the Company
with or into any corporation or by the sale of its property as an
entirety, or substantially so, to any person, corporation or other entity;
nor shall said guarantee be discharged or impaired by any act, failure
or omission whatsoever on the part of the Trustee, the Purchaser or
the holder or holders of the Trust Certificates, if any, including among
other said acts, failures and omissions, the following: -

(a) any failure to present the Trust Certificates for payment
or to demand thereof, or to give to any Guarantor notice of dis-
honor and non-payment of the Trust Certificates when and as the
same may be due and payable, or notice of any failure on the part
of the Company to make any payment under this Agreement, the
Purchase Agreement or the Assignments or any failure on the
part of the Trustee to pay any installment or make any redemption
of principal or interest, or to do any act or things or to perform
or keep any covenant or agreement by the Company to be done,
kept or performed under the Trust Certificates or under this
Agreement, the Purchase Agreement or the Assignments;

(b) any extension of the obligation of the Trust Certificates,
either indefinitely or for any period of time, or any other modifi-
cation in the obligations of the Trust Certificates or of the Com-
pany thereon or in connection therewith or any modification of this
Agreement, the Purchase Agreement or the Assignments or in the
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éovenants, agreements or obligations of the Company thereon or
in connection therewith (whether by the exeeution and delivery of
any supplement to any thereof or otherwise); 3

‘ (¢) any act or failure to act with regard to the Trust Certlﬁ-
cates or this Agreement, the Purchase Agreement or the Assign-
ments, or anything which may vary the risk of the Guarantor;

(d) any action taken under this Agreement, the Purchase
Agreement or the Assignments in the exercise of any right or
power thereby conferred upon the Trustee, the Purchaser or the
holders of the Trust Certificates, or any failure or omission on
the part of Trustee, the Purchaser or the holders of the Trust
Certificates to enforce any rights or security: given under this
Agreement, the Purchase Agreement or the Assignments or any
rights conferred thereby or relative thereto, or any waiver of
any rights or any failure or omission on the part of the Trustee,
the Purchaser or the holders of any of the Trust Certificates to
enforce any of their rights against the Company or the Trustee;
and

(e) any failure to join all or more than one of the Guaran-
tors as parties to any proceedings for the enforcement of said
guarantees

provided that the spe(nﬁc enumeration of the above mentioned acts,
failures, waivers or omissions shall not be deemed to exclude any other
acts, failures, waivers or omissions though not specifically mentioned
herein, it being the purport and intent of this Agreement that the joint
and several guarantees of the Guarantors shall be absolute and uncon-
ditional and shall not be discharged, impaired or varied except by the
payment of the principal of and interest on the Trust Certificates, and
the due and punctual performance of any and all covenants, agree-
ments and obligations of the Company under this Agreement, the Pur-
chase Agreement and the Assignments, and then only to the extent of
such payments and performance. Each Guarantor further agrees that,
if at any time all or any part of any payment theretofore applied by
the Trustee, the Purchaser or the holder of any Trust Certificates to
any of the obhgatmns guaranteed hereunder is or must be rescinded or
returned for any reason whatsoever (including, without limitation, the
insolvency, bankruptey or reorganization of the Company), such obli-
gations shall, for the purposes of the aforesaid guarantees, to the

1
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extent that such payment must be rescinded or returned, be deemed to
have continued in existence, notwithstanding such application by the
Trustee, the Purchaser or the holder of any Trust Certificates, as the
case may be, and said guarantee shall continue to be effective or to be
reinstated, as the case may be, as to such obligations, all as though such
application by the Trustee, the Purchasers or any such holder had not
been made. Said gurantees may be invoked directly against any Guar-
antor without first pursuing or exhausting such holders’ or the
Trustee’s remedies against any of the other Guarantors or (in the case
of such holders’ remedies) the Trustee. '

By its execution hereof and of its gunaranty endorsed upon the
Trust Certificates, each Guarantor consents to all the terms and condi-
tions of the Trust Certificates and this Agreement, the Purchase Agree-
ment and the Assignments, and hereby waives any and all rights of
notice of any faet or facts or circumstance or circumstances whatso-
ever and any and all rights which it might otherwise have by
virtue of the matters referred to in the next preceding paragraph
and consents to any extension or extensions of the time of any pay-
ment or payments, or of any other act or things which the Trustee, the
Purchaser or any holder of the Trust Certificates, or the Company,
may agree or consent to, either expressly, by acquiescence or otherwise
or which arise on account of any payment made by such Guarantor or
any act or thing done by it on account of or in accordance with the
aforesaid guarantees, unless and until the Trust Certificates have been
fully paid and discharged, or provision shall have been made insuring
to the satisfaction of the Trustee, the Purchaser and any such holder
that the Trust Certificates will be so paid and discharged, and all
covenants, agreements and obligations of the Company under this
Agreement, the Purchase Agreement and the Assignments have been
duly and punectually performed.

The aforesaid guarantees may be transferred and assigned at any
time or from time to time and shall be considered to be transferred and
assigned upon the transfer of the Trust Certificates, whether with or
without the consent of or notice to the Guarantors or to the Company.
Each Guarantor hereby agrees to execute and deliver such instruments
and to do such acts and things requested by the Trustee, the Purchaser
or any holder of the Trust Certificates as shall be necessary or ad-
visable to carry out and effectuate the purposes and intents of said
guarantees. - B e - ’
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Kach Guarantor further covenants and agrees that the aforesaid
guarantees may be enforced against it by the Trustee, the Purchaser or
any holder or holders of the Trust Certificates, without the physical
productions of the Trust Certificates or this Agreement, the Purchase

Agreement or any of the Assignments, in any su1t S0 mstltuted for
enforcement »

SECTIO_N 7.07. Books and Records; Inspection of Property. The
Company and each Guarantor jointly and severally covenants that it
will keep accurate corporate books and financial records, and that so
long as any Trust Certificate shall be outstanding, it will permit any
person designated by the Trustee in writing; at the Trustee’s expense,
to visit and inspect the Trust Equipment, all at such reasonable times
and as often as the Trustee may reasonably request.

- Secrion 7.08. Notice of Cross-Default Provisions. The Company
and each Guarantor covenants and agrees that in the event that it shall
exécute any lease, equipment trust agreement, indenture or other securi-
ty agreement or any other secured obligation for borrowed money or
instrument relating thereto (other than an Excepted Security Agree-
ment, as defined in paragraph (g) of Section 6.01) under which the
Company or such Guarantor is an obligor or guarantor, or any amend-
ment thereto, containing a Cross-Default Provision. of the type referred
to.in paragraph (g) of Section 6.01, it will give prompt written notice
thereof to-the Trustee and each holder of Trust Certificates which
notice shall include a copy of the instrument in Whlch such provision is
contalned

ARTICLE EIGHT

 Concerving THE HoLpErs oF TrUST CERTIFICATES

. Skcriow- 8.01.  Evidence of Action Taken by Holders of Trust
Certificates. Whenever in this Agreement it is provided that the
holders of a specified percentage in aggregate principal amount of the
Trust Certificates may take any action (including the maklng of any
demand or request, the giving of any notice, consent or waiver or the
taking of any other action), the fact that at the time of taking any such
action the holders of such specified percentage have joined therein may
be evidenced by any instrument or any number of instruments of simi-
lar tenor executéd by holders of Trust Certificates in person.or. by
agent or proxy appointed in writing.
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Section 8.02. Proof of Execution of Instruments and of Holding
of Trust Certificates. Subject to the provisions of Section 9.02, proof
of the execution of any instrument by a holder of Trust Certificates or
his agent or proxy and proof of the holding by any person of any of
the Trust Certificates shall be sufficient if made in the following
manner: '

The fact and date of the execution by any such person of any
instrument may be proved by the certificate of any notary public
or other officer of any jurisdiction within the United States of
America authorized to take acknowledgments of deeds to be re-
corded in such jurisdiction that the person executing such instru-
ment acknowledged to him the execution thereof, by an affidavit of
a witness to such execution sworn to before any such notary or
other such officer, or by a guarantee of the signature of such person
by a trust company, a bank or a member firm of the New York
Stock Exchange.

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

The Trustee may require such additional proof of any matter re-
ferred to in this Section 8.02 as it shall deem necessary.

Section 8.03." Trust Certificates Owned by Company or Guaran-
tors Deemed Not Outstanding. In determining whether the holders of
the requisite principal amount of the Trust Certificates have concurred
in any direction, request or consent under this Agreement, Trust Certifi-
cates which are owned by the Company or either Guarantor or by any
other obligor on the Trust Certificates or by an Affiliate of the Company
or either Guarantor or any other obligor shall be disregarded, except
that for the purpose of determining whether the Trustee shall be pro-
tected in relying on any such direction, request or consent, only Trust
Certificates which the Trustee knows are so owned shall be disregarded.

Secrion 8.04. Right of Revocation of Action Taken. At any time
prior to (but not after) the evidencing to the Trustee, as provided in
Section 8.01, of the taking of any action by the holders of the percentage
in aggregate principal amount of the Trust Certificates specified in this
Agreement in connection with such action, any holder of a Trust Certifi-
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cate the serial number of which is shown by the evidence to be included
in the Trust Certificates the holders of which have consented to such
action may, by filing written notice with the Trustees. at its Corporate
Trust Office and upon proof of holding as provided in Section 8.02,
revoke such action so far as concerns such Trust Certificate. Except as
aforesaid, any such action taken by the holder of any Trust Certificate
shall be conclusive and binding upon such holder and upon all future
holders and owners of such Trust Certificate and of any Trust Certifi-
cate issued in exchange or substitution therefor, irrespective of whether
or not any notation in regard thereto is made upon such Trust Certifi-
cate. Any action taken by the holders of the percentage in aggregate
outstanding pr1n01pal 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 Certlﬁcates

ARTICLE NINE !
Tae TRUSTEE 3

Secrron 9.01  Acceptance of Trusts. The Trustee hereby accepts
the Trust imposed upon it by thls Agreement, and agrees to perform the
same as herein expressed.

Srotion 9.02. Duties and Responsibilities of the fTrustee; During
Default; Prior to Default. In case an Event of Default has occurred
(which has not been cured), 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 their 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 construed to relieve. the
Trustee from liability for its own negligent action, its own negligent
failure to act, or its own willful misconduct, except that

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

(1) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Agreement,
and the Trustee shall not be liable except for the performance
of such duties and obligations as are speciﬁcjally set forth in

i
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this Agreement, and no implied covenants or obligations shall
be read into this Agreement against the Trustee; and

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

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

~facts; and

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

None of the provisions contained in this Agreement shall require
the Trustee to expend or risk its own funds or otherwise incur personal
financial liability in the performance of any of its duties or in the
exercise of any of its rights or powers, if there is reasonable ground for
believing that the repayment of such funds or of adequate indemmity
against such risk or liability is not reasonably assured to it.

Secrion 9.03. Certain Rights of the Trustee. Except as other-
wise provided in Section 9.02:

(a) 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 believed by it to
be genuine and to have been signed or presented by the proper
party or parties;
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(b) 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

(¢) 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 incurred
thereon or thereby. \

Secrion 9.04. Application of Rentals; Responsibility of Trustee
to Insure or Record. The Trustee covenants and agrees to apply the
rentals received by it under Section 5.05 when and as the same shall be
received, and to the extent that such rentals shall be sufficient therefor,
for the purposes specified in said Section 5.05.

Except as otherwise prov1ded in Sectlon 9.02, the Trustee shall not
be required to undertake any act or duty in the way of insuring, taking
care of or taking possession of the Trust Equipment or to undertake
any other act or duty under this Agreement until fully indemnified by
the Company or by one or more of the holders of the Trust Certificates
against all liability and expense; and, except as aforesaid, the Trustee
shall not be responsible for the filing or recording or refiling or re-
recording of this Agreement or of any supplement hereto or statement
of new numbers

Secrion 9.05. Funds May be Held by Trustee; Investments in
Investment Securities. Any money at any time paid to or held by the
Trustee hereunder until paid out by the Trustee as herein provided
may be carried by the Trustee on deposit with itself, and, if and to the
extent permitted by applicable law or regulations of governmental
authorities having jurisdiction over the Trustee, the Trustee may allow
interest upon any such monies held by it in trust at the rate generally
prevailing among banks and trust companies in the locality of the
Trustee’s Corporate Trust Office or allowed by it upon depos1ts of a
similar charaecter. ‘

At any time, and from time to time, if at the {étime no Event of
Default shall have occurred and be continuing, the Trustee, on Request,
shall invest and reinvest Deposited Cash held by it in Investment

w
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Securities, at such prices including any premium and acerued interest,
as are set forth in such Request, such Investment Securities to be held .
by the Trustee in trust for the benefit of the holders of the Trust
Certificates.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against delivery of Trust Equipment,
or for the prepayment in full or in part of Trust Certificates, sell such
Investment Securities, or any portion thereof, and restore to Deposited
Cash the proceeds of any such sale up to the amount paid for such
Investment Securities, including premium and acerued 1nterest ‘

The Trustee shall restore to Deposﬂ:ed Cash rent received by it
for that purpose under.the provisions of Section 5.05(a)(2).

.The Company, if-not in default under the terms hereof, shall be
entitled to receive any interest allowed as provided in the ﬁrst para-
graph of this Section 9.05, or any interest paid by any bank or bankers
on-deposits to the credit of the Trustee with such bank or bankers
pursuant to Section 2.01, and any interest (in excess of acerued interest .
paid from Deposited Cash at the time of purchase) or other profit which
may be realized from any sale or redemption of Investment Securities.

~ Seorion 9.06. Trustee Not Liable for Delivery Delays or Defects
in Equipment or Title; May Perform Duties by Agents; Reimburse-
ment of Expenses; Holding of Trust Certificates; Monies Held in Trust.
Except as otherwise provided in Section 9.02, the Trustee shall not be
liable to anyone for any delay in the delivery of any of the Trust
Equipment, or for any default on the part of the manufacturers or
owners. thereof or of the Company, or for any defect in any of the
Trust Equipment or in the title thereto, nor shall anything herein be’
construed as a warranty on the part of the Trustee in respect thereof
or as a representatlon on the part of the Trustee in respect of the
value thereof or in respect of the title thereto. '

" Except as otherwise provided in Section 9.02, the Trustee may
perform its powers and duties hereunder by or through such attorneys,
agents and servants as it shall appoint, and shall be answerable for only
its own acts, negligence and willful defaults, and not for the default or
misconduct of any attorney, agent or servant appointed by it with
reasonable care. The Trustee shall not be responsible in any way for
the recitals herein contained or for the execution or validity of this
Agreement .or of the Trust Certificates (except for ‘its own execution
thereof).
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The Trustee shall be entitled to receive payment of all of its
expenses and disbursements hereunder, including reasonable counsel
fees, and to receive reasonable compensatmn for all services rendered

by it in the execution of the trust hereby created, all of which shall be

paid by the Company.

The Trustee in its individual or fiduciary capacity may own, hold
and dispose of Trust Certificates with the same rlghts which it would
have if it were not Trustee.

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

Secrion 9.07. Persons Eligible for Appointmant as Trustee.

There shall at all times be a Trustee hereunder which shall be either.

Girard Trust Bank or a corporation organized and doing business under
the laws of the United States of America or of the State of Illinois,

the State of Pennsylvania or of the State of New York, having its:

principal office and place of business in the City of Chicago or
Philadelphia or New York, and having a combined capital and sur-
plus of at least $50,000,000 and which is authorized under such laws to
exercise corporate trust powers and is subject to supervision or exam-
ination by federal or state authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the require-
ments of the aforesaid supervising or examining authority, then for
the purposes of this Section 9.07, the combined capital and surplus of
such corporation shall be deemed to be its combined capital and surplus

as set forth in its most recent report of condition so published. In case

at any time the Trustee shall cease to be eligible in accordance with the
provisions of this Section 9.07, the Trustee shall resign immediately
in the manner and with the effect specified in Section 9 08.

Secrion 9.08. Resignation and Removal; Appomtment of Suc-
cessor Trustee. (a) The Trustee may at any time resign by giving
written notice of resignation to the Company and by mailing notice of
resignation to all holders of Trust Certificates at their last addresses

appearing on the registry books. Upon receiving such notice of resig--

nation, the Company shall promptly appoint a successor trustee by
written instrument, in duplicate, executed by order of the Board of

Directors of the Company, one copy of which mstrument shall be

e
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delivered to the Trustee so resigning and one copy to the successor
Trustee. If no successor trustee shall have been so appointed and have
accepted appointment within 30 days after the giving of such notice
of resignation, the resigning trustee may petition any court of com-
petent jurisdiction for the appointment of a successor trustee, or any
holder of a Trust Certificate may, on behalf of himself and all others
similarly situated, petition any such court for the appointment of a
successor trustee. Such court may thereupon, after such notice, if any,
as it may deem proper and prescribe, appoint a successor trustee. -

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

(1) the Trustee shall cease to be eligible in accordance with
the provisions of Section 9.07 and shall fail to resign after written
request therefor by the Company or by any such holder of a Trust
Certificate, or

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

then, in any such case, the Company may remove the Trustee and
appoint a successor trustee by written instrument, in duplicate, ex-
ecuted by order of its Board of Directors, one copy of which instru-
ment shall be delivered to the Trustee so removed and one copy to the
successor trustee, or, any holder of a Trust Certificate may, on behalf
of himself and all others similarly situated, petition any court of com-
petent jurisdiction for the removal of the Trustee and the appointment
of a successor trustee. Such court may thereupon, after such notice, if
any, as it may deem proper and prescribe, remove the Trustee and
appoint a successor trustee. :

(¢) The holders of 6625% in aggregate principal amount of the
Trust Certificates at the time outstanding may at any time remove
the Trustee and appoint a successor trustee by delivering to the Trustee
to be removed, to the successor trustee so appointed and to the Company
the evidence provided for in Section 8.01 of the action taken by the
holders of the Trust Certificates.
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~+(d) Any resignation or removal of the Trustee and any appoint-
ment of a successor trustee pursuant to any of the provisions of this
Section 9.08 shall become effective upon acceptance of appointment by
the successor trustee as provided in Section 9.09.

Section 9.09. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 9.08 shall
execute, acknowledge and deliver to the Company and to its predecessor
trustee an instrument accepting such appointment hereunder, and
thereupon the resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any further act,
deed or conveyance, shall become vested Wlth all the rights, powers,
~duties and obligations of its predecessor hereunder; but, nevertheless,
‘on the written request of the Company or of the successor trustee, upon
payment of its charges, then unpaid, the Trustee ceasing to act shall
execute and deliver an instrument transferring to such successor trustee
all the rights and powers of the Trustee so ceasing to act. Upon request
of any such successor trustee, the Company shall execute any and all
instruments in writing for more fully and certainly vesting in and
confirming to such successor trustee all such rights and powers. Any
Trustee ceasing to act shall, nevertheless, retain a lien upon all property
or funds held or collected by such Trustee to secure any amounts then
due it pursuant to the prov1smns of Section 9.06.

No successor trustee shall accept appointment as pr0v1ded in this
Section 9.09 unless at the time of such acceptance such successor
trustee shall be eligible under the provisions of Section 9.07.

Upon acceptance of appointment by a successor trustee as provided
in this Section 9.09, the Company shall mail notice of the succession of
such trustee hereunder to the holders of Trust Certificates at their last
addresses appearing upon the registry books. If the Company fails to
mail such notice within ten days after acceptance of appointment by
the successor trustee, the successor trustee shall cause such notice to
be mailed at the expense of the Company.

Secrion 9.10. Merger or Comsolidation of Trustee. Any cor-
poration into which the Trustee may be merged or converted or with
which it may be consolidated, or any corporation resulting from any
merger or conversion or consolidation to which the Trustee shall be a
party, or any corporation succeeding to the corporate trust business of
the Trustee, shall be the successor of the Trustee hereunder, provided
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‘'such corporation shall be eligible under the provisions of Section 9.07,
‘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 not-
withstanding. '

ARTICLE TEN
MISCELLANEOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to-any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, covenant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

Section 10.02. No Recourse. No recourse under any obligation,
covenant or agreement of this Agreement shall be had against any
stockholder, officer or director of the Company or either Guarantor,
as such, by the enforcement of any assessment or by any legal or equit-
able proceeding, by virtue of any statute or otherwise; it being expressly
agreed and understood that this Agreement is solely a corporate
obligation, and that no personal liability whatever shall attach to or be
incurred by the stockholders, officers or directors of the Company or
either Guarantor, as such, or any of them, under or by reason of the
obligations, covenants or agreements contained in this Agreement, or
implied therefrom, and that any and all personal liability, either at
common law or in equity, or by statute or constitution, of every such
stockholder, officer or director is hereby expressly waived as a condi-
tion of and consideration for the execution of this Agreement.

Section 10.03. Officer’s Certificates and Opinions of Coumsel;
Statements to Be Contained Therein. Upon any application or demand
by the Company to the Trustee to take any action under any of the
provisions of this Agreement (other than the issuance of Trust
Certificates), the Company shall furnish to the Trustee an Officer’s
Certificate stating that all conditions precedent provided for in this
Agreement relating to the proposed action have been complied with
and an Opinion of Counsel stating that in the opinion of such counsel
all such conditions precedent have been complied with.
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Each certificate or opinion provided for in this Agreement and
delivered to the Trustee with respect to compliance with a condition or
covenant provided for in this Agreement shall, to the extent required
by the Trustee, include (a) a statement that the person making such
certificate or opinion has read such condition or covenant; (b) a brief
statement as to the nature and scope of the examination or investiga-
tion upon which the statements or opinions contained in such certificate
or opinion are based; (c) a statement that, in the opinion of such
‘person, he has made such examination or investigation as is necessary
to enable him to. express an informed opinion as to whether or not such
condition or covenant lias been complied W1th and (d) a statement
as to whether in the opinion of such person, such condltlon or covenant
has been complied with. j

Secrion 10.04. Bz’nding Upon Assigns. Except as otherwise pro-
vided 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. . ,

| .
tlire ¢ L
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Secrion 10.05. Notices. All demands, noticeé and communica-
tions hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered at or mailed toi(a) in the case of
the Company or either Guarantor, 2200 East Devon Avenue, Des
Plaines, Illinois 60018, Attention: Ass1stant Treasurer, or such, other
‘address as may hereafter be furnished to the Trustee in Wmtmg by the
‘Company or such Guarantor, as the case may be, (b) ‘in the case of the
Trustee, Four Girard Trust Plaza, Philadelphia, Pennsylvania 19101,
Attention: Corporate Trust Department, or such;; other address as
may hereafter be furnished to the Company in ertlng by Trustee, and
(¢) in the case of the holders of Trust Certlﬁcates to the respective
addresses of such holders on the register books of the Trustee. An
affidavit by any person representing or acting on behalf of the Company
or the Trustee, as to such mailing, having the registry receipt attached,
shall be conclusive evidence of the giving. ‘of such demand notice or
communication. |

Section 10.06. Effecti of Headings. The Afticle and Section
headings herein are for convenience only and shall not affect the con-
struction hereof. i

L8
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Secrion 10.07. Counterparts. This  Agreement has been ex-
ecuted in several counterparts each of which shall be deemed to be an
original, and all such counterparts shall together constitute but one and
the same instrument.

Secrion 10.08. Date Executed. This Agreement shall be\déer:n‘ed
to have been executed on the date of the acknowledgment thereof*by the
officer of the Trustee who signed it on behalf of the Trustee = -

Secrron 10.09. Gf‘o:vermng Low. The provisions of thls Agree-
ment, and all the tights and obligations of the parties hereunder; shall
be governed by the laws of the State of Illinois.

Section 10.10. No Changes Without Consent of Holders of Tmsi nnnn
Certzﬁca,tes No change shall be made in this Agreement or the Ass;‘gn
ments or in the Trust Certificates without the written consent of_66%’_3%

in aggregate principal amount of the Trust Certificates outstand;ng, ’ \‘_.'

except that without the written consent of the holder or holders of’ all-
Trust Certificates at the time outstanding, no amendment to or modifica- * -
tion of this Agreement or the Assignments or the Trust Certificates shall

(i) reduce the amount or extend the time for payment of any amou:nt e 8
owing or payable under any Trust Certificate, whether as to prmg_pa .
or interest, (ii) reduce, modify or amend any indemnities in fayor oi\‘ _
the Trustee or any holder of Trust Certificates, (iii) modify or amend. . --
this Section 10:10 or Section 5.05 or 7.06 or Art1cle VI, or (iv) perm1t'_ .

the creation of any lien upon the Trust Equipment or, except as herein. - .

expressly permitted, deprive the holder of any Trust Certificate of the, N

benefits of this Agreement. Amendments or modifications pursuant to
this Section 10.10 may be made for any purpose, including, W1thout
limitation, the addition of provisions to this Agreement for the i issuance .
of addltlonal series of Trust Certificates hereunder. SRR \-75 z

-~

”’:

Secrion“10.11. Sepambzhty Clause. Any prOVISIOIl o}" ‘thlS‘::
Agreement’ which is prohibited or unenforceable in any ;)ur1sdlet10n~ .
shall, as to such jurisdiction, be ineffective to the extent of such’pl'ohl-;
bition or unenforceability without invalidating the remaining prowsmns
hereof, and any such prohibition or unenforceability in any jurisdiction .
shall not invalidate or render unenforceable such provision in any other

jurisdiction.



62

In Wrryess Waereor, the Company, the Guarantors and the
Trustee have caused their names to be signed hereto by their respec-
tive officers thereunto duly authorized and their respective corporate
seals, duly attested, to be hereunto affixed as of the day and year above

__ first written. :
= |
% AgTEsr: ” Girarp TrRusT BANK
= o ‘
ST assT, SECRE%\: . Corpordte Trust Officer
|

Un~irep STATES RATLWAY
PANY

[ 244 v

Yy
7 ' Vice President

=T 5 _.j;,(gongomm SEAL)

I S
e YT Evans T,

S v - v y
T LT ; \ 1y i . .
AT Assistant Secr@lary Vice President
. . i
N ./:4 . - ~ '
(CORPORATE SEAL
;127 8 ATTEST: Unrrep StaTEs Ramway
e e T . E :
- P quipMpiT Co.

-

By i »
v " | Vice President

I
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STATE oF PENNSYLVANIA
CouNTY OF PHILADELPHIA
P )

.~ On this ;L&&élay of W ~, 1977, before me persongl‘l_ifﬁf_f.'i_;‘. o
. ’ S e/ - T .

appeared O, H. KELLER Jr and & . fNlomy N =

to me personally known, who being by me duly sworn, say that’ thg'y\ o

are, Tespectively,CORPORATE TRUST OFFICERDA ASST, secperapy. Of GTRARD.
Trust Bank, a Pennsylvania banking corporation, that the seal affixéd -

to the foregoing instrument is the corporate seal of said corporati6p;f-.,__ K
that said instrument was signed and sealed on behalf of said corpora<. 7t ~= v
tion by authority of its Board of Directors, and they acknowledged that
the execution of the foregoing instrument was the free act and deed: -
of said corporation. RSN
(Norariar Sgav) / %/f%
: “ ~ Notary Bublic $s’ ‘ .

. ) PH?LsAoféLPH(A P T, NOTARY-Fijy g s

My commission expires: ] » PHILADELPHIA oy -

S_ MAY 12 1979
ciation of Notariag

StaTE oF ILLINOIS ss
County or Cook

- On this ﬁ%{ day of M , 1977, before me personally
appeared 32 I Solomonssn and §; R
‘to me personally known, who being by me gulyzg‘v%gensesal;f tﬁ%"ﬁf’ey
are, respectively, a JYuce and . of UNrTED
Stares Rarmuway Leasine Company, an Illinois corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said- - .
corporation, that said instrument was signed and sealed on behaJf of - < -
said corporation by authority of its Board of Directors, and they  ~F -
acknowledged that the execution of the foregoing instrument was the> "~ °
free act and deed of said corporation. : S

(Norariar, Sear) QZAN MCZ«/

\
\\\\

\\“““

-

—

Ry
X

L
‘1,
Mgy

“‘\u\(llu

.\"‘\ ,

e =

R Notary Public "<~ """z
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State oF InrINOIS ss
Couxnty or Coox

- On this M day “of )”"“‘"’J"‘: : , 1977, before me personally

-~ appeared kﬂa L. Solomonsom, _and taure ce D.
to me personally known, }ho bein e duly syorn, say that %ﬁ@y
. are, respectively, alnet freeiand - of Evawns

TRANSPORTATION CompaNy, that the seal afﬁxed to the foregoing instru-
s ; ment is the corporate seal of said corporation, that the said instrument
7 '." '_\ was signed and sealed on behalf of said corporation by authority of its

Board of Directors and they acknowledged that the execution of the
"3 foregomg instrument was the free act and deed of said corporatmn

- ‘-
_ -,

"(NOTiRIAL SEAL) } | ﬁ/ Z o

ERA - ' Notary Public
Al )

4
"/H

V-'\a

- My. commission expires: 4/ 2 7// 7f

-

StaTE oF ILLINOIS S8
Counrty or Cook h

On this Z""/ day of , 1977 before me personally
appeared . L. Solomonson _and Laurence P. Prange ,

to me personally known, /yo being by me duly gworn, say that they
are, respectively, a Uece - and W ,ﬁaﬂﬁﬁ of UnrTED
Stares Ramuway Equremexnt Co., that the seal affixed to“the forgoing
- instrument is the corporate seal of said corporation, that said instru-
RO ﬂment 'was signed and sealed on behalf of said corporation by authority
of" 1ts Board of Directors and they acknowledged that the execution of
77" The foregomg instrument was the free act and deed of sald corporatlon

N S a/éa




DESCRIPTION OF TRUST EQUIPMENT

Quantity and
Description of Cars

Two Hundred Fifty (250) 52’ 57, 70-
ton Insulated Box Cars, equipped
with 16’ door opening (two 8’ plug
doors) and 20” cushion underframe

One Hundred Forty-Eight (148) 52’ 57,
70-ton Insulated Box Cars, equipped
with 16’ door opening (two 8" plug
doors) and 20” cushion underframe

' Initial
Initial and Car Nos. Lease Term
BCIT 800400-800649, both Five years
inclusive
BOIT 800200-800349, both Five years
inclusive, except BCIT 800251
and BCIT 800325

V LISIHXHA



No. of Cars

250

148

Name of Lessee

British Columbia
Railway Co.

British Columbia
Railway Co.

EXISTING LEASES

Date of Lease
July 16, 1973

July 16,1973

Initial
Lease Term

Five years

Five years

-) ’

ICC Recordation No.
and Date of
Recordation

7261
December 6,1973

7262
December 7,1973

g LISIHXH
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EXHIBIT C

ASSIGNMENT

AsstenMENT, dated as of , by and between GirarD
Trust Bank, a Pennsylvania banking corporation, acting as Trustee
(hereinafter called the “Trustee”) under the Equipment Trust Agree-
ment hereinafter referred to, and Unitep StaTES RATLWAY Lirasine Com-
pANY, an Illinois corporation (hereinafter called the “Company”).

WaraEREss, the Company has agreed to cause to be sold, transferred
and delivered to the Trustee the Cars hereinafter referred to pursuant
to said Equipment Trust Agreement dated as of March 1, 1977 (herein-
after called the “Trust Agreement”) among the Trustee, the Company,
Evans Transportation Company (hereinafter called “Manufacturing”)
and U.S. Railway Equipment Co. (hereinafter called “Railway”); and

‘WaEREAS, the Company and
(hereinafter, together with its successors and assigns as lessee under
the Lease referred to below, called the “Lessee”) have entered into a
lease, dated (hereinafter called the “Lease”), pro-
viding for the leasing by the Company to the Lessee of, in the aggregate,
the units of railroad equipment (hereinafter called the “Cars”)
described in the Lease, which Lease has been filed and recorded with
the Interstate Commerce Commission and bears Recordation Number
, and executed counterparts of which Lease are being
delivered to the Trustee concurrently herewith; and

WaEREAs, the Company has agreed to assign all of its right, title
and interest in and to the Lease to the Trustee, as set forth in the Trust
Agreement, to secure the payment and performance by the Company,
Manufacturing and Railway of their respective obligations under the
guaranties endorsed or to be endorsed on the Trust Certificates (which
term is used herein as defined in the Trust Agreement) and their
respective obligations under the Trust Agreement (all such obligations
being hereinafter called the “Liabilities”);

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

Subject to the rights of Lessee under the Lease, the Company
hereby assigns, transfers and sets over unto the Trustee as security
for the payment and performance of the Liabilities and all renewals,
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extensions and replacements thereof (i) all of the Company’s right, title
and interest as lessor in, to and under the Lease together with all
nghts, powers, pr1v11eges, and other benefits of the Company as lessor
under the Lease ‘in -respect of the Cars, including but not limited to
the Company’s 'right to receive and collectiall rentals, liquidated dam-
ages, proceeds of sale (including, without limitation, the proceeds from .
any sale to the Lessee under the Lease upon the exercise of any.
purchase option by the Lessee) and other payments now or hereafter:
to become payable to or receivable by the Company under or pursuant

to the prov1smns of the Leae and in addition, -(ii) all the Company’ s

- right to receive and collect all per diem mileage or other payments now -

ot hereafter to become payable to the Company in respect of the Cars, _

whéther under or pursuant to the provisions of the Lease or otherwise,
including without limitation the proceeds of all insurance maintained
" with respect to the Cars; provided, however, that until an Event of
Default under the Trust Agreement, or .any event which with, notice
or lapse of time or both, could constitute such an Event of Default,
shall occur, it is understood that the Company shall be entitled for the
" benefit of the Trustee to give all notices and to take all action upon the
happening of an event of default specified in the Lease provided that

the Trustee is first advised of such action .proposed to be taken. In
furtherance of the foregoing assignment, the Company hereby irrevo-

- cably authorizes and empowers the Trustee in its own name, or in the
name of its nominee, ‘or.in the name of the Company or as its attorney,
to ask, demand, sue for, collect.-and receive any and all sums to which,
the. Company is or may become entitled under the Lease, and to enforce
comphance by the Lessee with all the terms a.nd prov1s1ons thereof

Until such time as, to the actual knowledge of the Trustee,(obtamed
at its Corporate Trust Office as that term is defined in the Trust Agree-

ment), there shall have happened an Event of Default (as defined in -

the Trust Agreement), or an event which W1th notice or:lapse, of time,
or both, would constitute such,an Event of Default the Company shall
be entrtled to receive all rentals, profits ‘and other sums payable to. or,
receivable by the Company under or pursuant to the prowsrons of the
Lease. Theé Company covenants and" agrees, that upon its obtaining
knowledge of any such'default, Event of Default or évent, 1t will forth-
with give written notice thereof to the Trustee. ; - -

* The Company covénants, represents and warrants that ('a)' it has-
- not heretofore made and agrees that it will not hereafter make in respect -

8
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of the Cars any other assignment of the Lease or the rentals or the
payments payable to or receivable by the Company under the Lease
and the Lease is and will continue to be free and clear of any and all
claims, liens, agreements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same by appropriate proceedings diligently
prosecuted), (b) the execution and delivery by the Company of the
Lease and this Assignment have been duly authorized, and the Lease
and this Assignment are and will remain the valid and binding obliga-
tions of the Company in accordance with their terms, and (e) to the
knowledge of the Company, it and the Lessee under the Lease have
performed all obligations on their respective parts to be performed
by them under the Lease on or prior to the date hereof. The Company
will cause notice of this Assignment forthwith to be given to the Lessee
under the Lease (together with a copy of this Assignment), and
represents and warrants that it will, from time to time, at the request
of the Trustee, make, execute and deliver all such further instruments
of assignment, transfer and assurance and do such further acts and
things as the Trustee may reasonably request to give effect to the
provisions hereof and to confirm the right, title and interest hereby
assigned and transferred to the Trustee or intended so to be.

It is expressly agreed that the rights hereby assigned to the
Trustee are subject to the rights of the Lessee under the Lease, and
that the Trustee, so long as any such Lessee is not in default under the
Lease, shall not interfere with the rights of peaceful and undisturbed
possession of the Lessee in and to any of the Cars in accordance with
the terms of the Lease.

The Company covenants and agrees (i) that without the prior
written consent of the Trustee and the holders of all of the Trust Cer-
tificates, it will not terminate the Lease, or modify, amend, substitute
or replace the Lease in any manner which would reduce the rentals
payable thereunder or shorten the term thereof, or which would other-
wise reduce or release the Lessee from any of the Lessee’s obligations
thereunder, or impose additional obligations upon the lessor thereunder,
in any manner which might adversely affect the rights of the Trustee
hereunder or under the Trust Agreement or adversely affect the rights
of the holders of the Trust Certificates, (ii) that it will promptly fur-
nish to the Trustee copies of all modifications or amendments of the
Lease, (iii) that it will not settle or compromise or release any claim
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-against the Lessee under the Lease arising under such Lease or submit
or consent to the subinission of any dispute, difference or other matter
arising under or in respect. of the Lease or the foregoing assignment
to-arbitration thereunder, and (iv)-that it will not take or omit to take .
any action, the taking or omission of which might result in an alteration

or impairment of the Lease or the foregoing assignment by it made or o

of any of the rights created by the Lease or said assignment,

In addition to, and without in any way limiting, the powers con-
ferred upon the Trustee by Sections 6.01 and.6.02 of the Trust Agree-
ment, the Trustee may upon the happening of an Event of Default (as
‘defined in the Trust Agreement), or, in the case of clause (i) below, an

event, which with notice or lapse of time, or both, would constitute such

an Event of Default, and not otherwise, in the Trustee’s own name or
"in the name of the Trustee’s nominee, or in the name of the Company
or as the Company’s attorney, (i) ask, demand, sue for, collect and
receive any. and all rentals or per diem mileage or other payments to
which the Company is or may become entitled in respect of the Cars

and (ii) enforce compliance by the Lessee under the Lease with all the
terms and provisions thereof and make all waivers and agreements,
give all notices, consents and releases, take all action upon the happen-
ing of any default or event of default specified in the Lease, and do
any and all other things whatsoever which the Company, as lessor, is

or may become entitled to do under the Lease.

The. assignment made by this instrument is made only as security
and, therefore shall not subject the Trustee to, or transfer, or pass or
in any way affect or modify, the liability of the Company under the

Lease or otherwise, it being understood that, notwithstanding any
assignment, any obligations of the Company under the Lease or other- |
wise shall be and remain enforceable against and only against the
Company. The Company covenants and agrees that notwithstanding
this Assignment, it will perform and comply with each and all of the
covenants and conditions in the Lease set forth to be complied with
by the Company, . '

- Upon the full discharge and satisfaction of all Liabilities, the
assignment made pursuant to this Assignment shall terminate and all
right, title and interest of the Trustee as assignee hereunder in and to
the Lease or any payments in respect of the Cars shall revert to the
Company. - L
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The Trustee may assign all or any of its rights under the Lease,
including the right to receive any payments due or to become due to it
from the Lessee. In the event of any such assignment, any such sub-
sequent or successive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be subject to all
the obligations of the Trustee hereunder.

Except as otherwise provided herein, the provisions of this Agree-
ment shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns.

All demands, notices and communications hereunder shall be in
writing and shall be deemed to have been duly given if personally deliv-
ered at or mailed to (a) in the case of the Company,

2200 East Devon Avenue,
Des Plaines, Illinois 60018.

Attention: Assistant Treasurer,

or such other address as may hereafter be furnished to the Trustee in
~writing by the Company, and (b) in the case of the Trustee,

Four Girard Plaza
Philadelphia, Pennsylvania 19101

Attention: Corporate Trust Department,

or such other address as may hereafter be furnished to the Company
in writing by the Trustee. An affidavit by any person representing or
acting on behalf of the Company or the Trustee, as to such mailing,
having the registry receipt attached, shall be conclusive evidence of the
giving of such demand, notice or communication.

This Agreement may be executed in counterparts, each of which
shall be deemed to be an original and all of such counterparts shall
together constitute but one and the same instrument.

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

The provisions of this Agreement and all rights and obligations
of the parties hereunder shall be governed by the laws of the State of
Illinois.
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JIN WrirNsss WHEREOF, the Company and the Trustee have. caused
then names to be signed hereto by their respeetlve officers thereunto

‘duly authonzed and their respective corporate seals duly attested - to .

be hereunto aﬁixed as of the day and year first ertten

P

Girarp Trust Barnk

- By

"ATTEST:

. (CORPORATE SEAL)

UNITED STATES RAILWAY LEASING

COMPANY

By

S Vice President
ATTEST:

-

* Assistant Secretary

'(CORPORATE SEAL)

-Corporate Trust Officer-

[<d



STATE OF PENNSYLVANIA .-
CouNtTy oF PHILADELPHIA )

On this day of , 197 , before me personally
appeared and

, to me personally known, who being by me

duly sworn, say that they are, respectively, a and

of Girarp Trusr BANK,
that the seal affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and
they acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

[sEaL]
Notary Public
My commission expires:
StaTE oF ILLINOIS g8
Couxry or Cook "
On this day of , 197 , before me
personally appeared and

, to me personally known, who

being by me duly sworn, say that they are, respectively, the
and of Unirep StatEs RAmLWAY LEasivg
Company, an Illinois corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

[sEAL]

Notary Public

My commission expires:



