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August 3, 1982

Supplemental Participation Agreement and
Amendment Dated asofJuly 15, 1982

Amending ConditionalSale Agreement Filed
Under Rgcordation Number 12638 and

Lease of Railroad Equipment FiledUnder
Recordation Number 12638-B

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose here-
with on behalf of The Canadian Wheat Board for filing and
recordation counterparts of the following document:

Supplemental Participation Agreement and Amendment
dated as of July 15, 1982 ("Amendment"), among The Canadian
Wheat Board, as Lessee, Mercantile-Safe Deposit and Trust
Company, as Agent, AmeriGas, Inc., as Owner, First Security
Bank of Utah, N.A., as Trustee, Morgan Guaranty Trust Com-
pany of New York, as Investor, and New England Mutual Life
Insurance Company, as Permanent Investor.

The Amendment amends a Conditional Sale Agreement
and Lease of Railroad Equipment dated as of September 15,
1980, previously filed and recorded with the Interstate
Commerce Commission on December 22, 1980, at 12:35 p.m.,
Recordation Numbers 12638 and 12638-B, respectively.



The Amendment changes the interest rate on the
Conditional Sale Indebtedness, adjusts the rents payable
under the Lease, and makes certain other changes in the
documents.

Please file and record the Amendment submitted
with this letter and assign it Recordation Number 12638-C.

Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment.

Please stamp all counterparts of the enclosed.
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the documents be delivered to the bearer of
this letter.

Very truly yours,

Ann W. Wooten,
as Agent for The Canadian
Wheat Board

Ms. Agatha L. Mergenovich,
Secretary,

Interstate Commerce Commission,
Washington, D.C. 20423

Encls.

E





SUPPLEMENTAL PARTICIPATION AGREEMENT AND
AMENDMENT dated as of July 15, 1982, among
THE CANADIAN WHEAT BOARD, a body corporate
acting as agent of Her Majesty in right of
Canada (the "Lessee"), MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY {the "Agent"),
AMERICAS, INC. (the "Owner"), FIRST SECURITY
BANK OF UTAH, N.A., acting not individually
but solely in its capacity as Trustee (the
"Trustee") under a Trust Agreement dated as
of September 15, 1980, with the Agent and the
Owner (the "Trust Agreement"), MORGAN
GUARANTY TRUST COMPANY OF NEW YORK (the
"Investor"), and NEW ENGLAND MUTUAL LIFE
INSURANCE COMPANY (the "Permanent Investor").

WHEREAS the parties hereto (other than the
Permanent Investor) have entered into a Participation
Agreement dated as of'September 15, 1980 (the "Participation
Agreement"), providing for the leveraged lease financing of
200 covered hopper cars, described in Annex B to the CSA (as
hereinafter defined) (the "Equipment");

WHEREAS the Trustee and National Steel Car Limited
(the "Builder") have entered into a Conditional Sale
Agreement dated as of September 15, 1980, as previously
amended as of January 1, 1982, by a Letter Agreement dated
February 2, 1982 (the "CSA"), providing for the purchase by
the Trustee from the Builder of the Equipment and the
retention of the property and a security interest in the
Equipment until the Trustee fulfills its obligations
thereunder;

WHEREAS the Builder and the Agent have entered
into an Agreement and Assignment dated as of September 15,
1980 (the "Assignment"), providing for the assignment of the
property and the security interest of the Builder in the
Equipment to the Agent, acting on behalf of the Investor?

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railroad Equipment dated as of September 15,
1980 (the "Lease"), covering the Equipment;

WHEREAS the Trustee, the Agent and the Owner have
entered into the Trust Agreement dated as of September 15,
1980, pursuant to which the Trustee acts for the Owner and
the Agent in respect of the Equipment;



WHEREAS the CSA, the Assignment and the Lease were
filed with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on December 22, 1980; at 12:35 p.m.,
recordation numbers 12638J 12638-A and 12638-B,
respectively;

WHEREAS the Permanent Investor proposes to acquire
the Investor's interest in the Conditional Sale Indebtedness
(as defined in the CSA) pursuant hereto and, in connection
therewith, the interest rate on the Iconditional Sale
Indebtedness will be changed to 16-1/4% per annum and a
corresponding change will be made in the rents and certain
other amounts payable under the Lease, all as more fully set
forth below; and j

i
WHEREAS the Participation Agreement (together with

its exhibits) , as supplemented, amen'ded and restated hereby,
is appended hereto for the
Exhibit I.

convenience of the parties as

NOW THEREFORE, in consideration of the mutual
agreements hereinafter contained, the parties hereto agree
as follows: , i

i
1. Subject to the terms and conditions hereof,

the Permanent Investor will pay to the Agent, in immediately
available funds, not later than 11:00 a.m. Baltimore time,
on August 12, 1982, which date may be amended by agreement
among the parties hereto arid as so amended is herein called
the "Financing Date", an amount equal to $5,842,957.51.

Upon payment to the Agent of the amount required
to be paid by the Permanent Investor,! the Agent will execute
and deliver to the Permanent Investor, (or, upon the written
request of the Permanent Investor, toj the nominee or
nominees of the Permanent Investor) a certificate of
interest with respect to su'ch payment! dated the date such
payment shall have been madis substantially in the form
annexed hereto as Appendix I. Simultaneously with the final
payment to it of all amounts payable 'in respect of such
certificate of interest, the Permanen|t Investor shall
surrender such certificate to the Agent.

Subject to the terms and conditions hereof, upon
payment to the Agent on the Financing!Date of the amount to
be paid by the Permanent Investor pursuant hereto and by the
Lessee pursuant to § 3 of the Lease (as supplemented and
amended hereby), and upon surrender to the Agent for
cancelation of the certificate of interest theretofore
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delivered to the Investor under the Participation Agreement,
the Agent will pay to the Investor an amount equal to the
amount so paid to the Agent; it being understood that the
Lessee will furnish to the Agent (as a prepayment of rent
undar the Lease) sufficient funds to pay on the Financing
Date accrued and unpaid interest on the aggregate amount of
Conditional Sale Indebtedness held by the Investor which
shall be purchased by the Permanent Investor on the
Financing Date.

As soon as practicable after the Permanent
Investor shall have paid the total amount set forth in the
first subparagraph of this paragraph, the Agent will deliver
to the -Permanent Investor a schedule of payments reflecting
the dates and amount of principal and interest payments to
be made in respect of the certificates held by the Permanent
Investor.

All transactions pursuant hereto which shall occur
on the Financing Date shall be deemed for purposes of this
Agreement, the CSA, the Lease and the Trust Agreement to
have occurred simultaneously; provided, •however, that if any
Payment Date {as defined in the CSA) shall coincide with the
Financing Date, the payment of all amounts required to be
paid to the Agent on such Payment Date pursuant to the CSA
shall be a condition to the obligations of the Permanent
Investor and the Agent hereunder and, once so paid, the
payment of all such amounts shall be deemed to have been
made prior to the transactions provided for herein.

2. Permanent Investor's Representations and
Agreements. The Permanent Investor represents that it is
acquiring its interest in the Conditional Sale Indebtedness
(as defined in the CSA) for its own account for investment
and not with a view to, or for sale in connection with, the
distribution of the same, nor with any present intention of
distributing or selling the same, but subject, nevertheless,
to any requirement of law that the disposition of its
.property shall at all times be within its control.

The interest of the Permanent Investor hereunder
has not been registered under the Securities Act of 1933,
and, accordingly, must be held indefinitely, unless an
exemption from registration is available. The Permanent.
Investor hereby agrees that any transfer shall be upon the
express condition that the transferee thereof shall be bound
by the terms of this Agreement and the Participation
Agreement (as supplemented and amended hereby). Prior to
any such transfer, the Permanent Investor shall notify the
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•all ao supplemented and amended by fchis Agreement,
Agent in writing thereof.and the Agent shall cause to be
prepared and delivered to
appropriate agreement, to

the Permanent Investor an
be entered into among such

Permanent Investor, such transferee and the Agent,
evidencing such transfer upon the terms hereof.

The Permanent Investor further represents that it
is not acquiring its interest in the Conditional Sale
Indebtedness directly or indirectlyjwith the assets of, or
in connection with any arrangement or understanding by it in
any way involving, any employee benefit plan with respect to
which the Owner, the Builder, the Agent, the Investor or the
Trustee in its individual
all within the meaning of

capacity is a party in interest,
the Employee Retirement Income

Security Act of 1974 ("ERISA"), which investment,
arrangement or understanding could r|esult in a prohibited
transaction under ERISA.

The Permanent
provisions of the
and amended hereby.

Investor
Participation

agrees to be bound by the
Agreement, as supplemented

3. Financing Date Conditions. The obligations of
the Permanent Investor to deposit funds on the Financing
Date pursuant to Paragraph 1 hereof ^nd of the Agent to make
payment to the Investor pursuant to said Paragraph 1 out of
funds so deposited shall be subject to the receipt by the
Agent on or prior to the Financing Date of the funds to be
paid by the Lessee to the Agent on the Financing Date
pursuant to said Paragraph 1 and of the receipt on or prior
to the Financing Date by the Agent and the Permanent
Investor of the documents listed below, dated the Financing
Date:

(a) an opinion of Messrs. Gravath, Swaine & Moore,
special counsel for trie Agent, tine Investor and the
Permanent Investor, to the effect that:

i
, (i) this Agreement has been duly authorized,

executed and delivered and iconstitutes, and the
Participation Agreement, th'e CSA and the Lease,
all as supplemented and amended by this Agreement,
constitute, and the Trust Agreement constitutes,
legal and valid instruments', binding on the
parties thereto in accordance with their terms;

i
(ii) the Assignment has]been duly authorized,

executed and delivered by the Trustee and is a
legal and valid instrument,' binding on the Trustee
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in accordance with its terms; the Agent is vested
with all the rights, titles, interests, powers and
privileges of the Builder purported to be assigned
to it by the Assignment and has a .valid security
interest in the Equipment;

(iii) no authorization or approval from any
governmental or public body or authority of the
United States of America, or of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary for. the
execution, delivery and performance of this
Agreement, or the performance of the Participation
Agreement, the CSA or the Lease, all as amended by
this Agreement, or of the Trust Agreement or the
Assignment;

(iv) the CSA, the Assignment, the Lease and
this Agreement have been duly filed with the
Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 and, since the Equipment may not be
used in United States interstate commerce, Uniform
Commercial Code financing statements, and
amendments thereto, naming Trustee as debtor and
Agent as secured party have been duly filed in all
offices where required in Utah, and no other
filing or recordation is necessary for the
protection of the rights of the Agent in such
documents or in the Equipment in any state of the
United States of America or the District of
Columbia; and a search of the records of the
Interstate Commerce Commission of filings pursuant
to 47 U.S.C. § 11303 (and, in the case of the
Trustee, a search of the Uniform Commercial Code
records of the Secretary of State of the State of
Utah) does not reveal any other filings with
respect to the Equipment against the Lessee, the
Trustee, the Builder or the Owner;

(v) under the circumstances contemplated by
this Agreement it is not necessary to register the
CSA, as supplemented and amended hereby, or the
Assignment under the Securities Act of 1933, as
amended, or to qualify the CSA or the Participa-
tion Agreement, both as supplemented and amended
hereby, or this Agreement or the Trust Agreement
under the Trust Indenture Act of 1939, as amended;
and
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(vii) the legal opinions referred to in
subparagraphs (b) , (c) , (dj) , (e) , (f) and (g) of
this Paragraph 3 are satisfactory to said special
counsel and in their opinion the Investor, the
Permanent Investor and thej Agent are justified in
relying thereon;

and as to such other matters incident to the
transactions contemplated by this Agreement as the
Permanent Investor may reasonably request;

1 1
(b) an opinion of Messrs. Tory, Tory, DesLauriers

& Binnington, special Canadian dounsel for the Agent,
the Investor, the Permanent Investor, the Trustee and
the Owner, to the effect that: j

(i) the Lessee is a body corporate created by
the Canadian Wheat Board Act (Canada), and is for
all purposes an agent of Her Majesty in right of
'Canada ("Canada"), and the obligations of the
Lessee under the Participation Agreement and the
Lease, both as supplemented!and amended by this
Agreement, constitute direct obligations of
Canada;

(ii) this Agreement has I been duly authorized,
executed and delivered by th'e Lessee and, assuming
due authorization, execution and delivery by the
other parties hereto, constitutes, and the,
Participation Agreement and 'the Lease, both as
supplemented and amended by Jthis Agreement
constitute, legal 'and valid instruments, binding
on Canada and enforceable (subject to the
limitations referred to in clause (v) below)
against Canada in accordance! with their terms;

(iii) no authorization orlapproval from any
governmental or public body or authority in Canada
is required under the laws of Canada or any
province thereof with respect to the entering into
of this Agreement or, to thejknowledge of said
counsel, performance of this 'Agreement, or of the
Participation Agreement, the 1CSA or the Lease, all
as supplemented and amended by.this Agreement,"or
of the Assignment, except those which have been
duly obtained or accomplished;

i
i

(iv) all taxes and registration, filing and
recording fees payable in Canada or any province
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thereof in connection with the execution,
delivery, registration, depositing, filing or
recording of the Participation Agreement, the CSA,
the Lease, the Assignment or this Agreement have
been paid;

(v) proceedings may be brought against Canada
in the Federal Court of Canada for a declaratory
judgment with regard to any claims arising out of
or relating to the obligations of Canada hereunder
or under the Participation Agreement or the Lease,
both as supplemented and amended hereby, except
that such proceedings may not be available for
payment of amounts payable hereunder 'or thereunder
but not paid by reason of the failure to obtain
the necessary Parliamentary appropriations; no law
in Canada requires the consent of any public
official or authority for proceedings to be
brought or judgment to be obtained against Canada
arising out of or relating to the obligations of
Canada hereunder or under the Participation
Agreement or the Lease, both as supplemented and
amended hereby; nor is there any immunity from
jurisdiction available to Canada in any such
action in the Federal Court of Canada; and
although any judgment obtained in proceedings
brought in the Federal Court of Canada against
Canada is not capable of being enforced by
execution against Canada, any final money judgment
and costs awarded against Canada in any such
proceedings are required by the Federal Court Act
(Canada) to be paid out of the Consolidated
Revenue Fund of Canada;

(vi) the Federal Court of Canada will observe
and give effect to the choice of law clauses
contained in this Agreement, and in the
Participation Agreement and the Lease, both as
supplemented and amended hereby, and will apply
the laws of the State of Utah in construing this
Agreement and in construing the Participation
Agreement and the Lease, both as supplemented and
amended hereby;

(vii) the CSA, the Assignment, the Lease and"
this Agreement have been duly registered where
required in 'the appropriate registries pursuant to
the Conditional Sales Acts of Alberta and
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Saskatchewan and the Sale of Goods on Condition
Act of British Columbia and except that the
registration must be renewed in Alberta and
British Columbia within three years of the initial
registration and within three years of every
renewal thereafter, no other registration, filing
or recording is necessary!in order to protect in
British Columbia, Albertaiand Saskatchewan, the
rights of the Trustee under the Lease and of the
Agent in and to
as supplemented
Assignment;

(viii) subject

the Equipment under the CSA, both
and amended hereby, and the

to_ the rights of the Lessee under
the Lease, as supplemented) and amended hereby, the
rights of the Agient in andl to the Equipment under
the CSA, as supplemented and amended hereby, are
fully protected against any and all subsequent
purchasers and mortgagees claiming from or under
the Trustee and against creditors of the Trustee
in British Columbia, Alberta and Saskatchewan;

(ix) Financing Statements and Financing Change
Statements, where required,J have been registered
giving notice of the CSA, the Lease, the
Assignment, and this Agreement in accordance with
the Personal Prop'erty Security Acts of Ontario,
Saskatchewan and Manitoba, land the interest of the
Agent in and to the Equipment pursuant to the CSA
and the Lease, both as supplemented and amended
hereby, and to the Assignment has been duly
perfected in Ontario, Saskatchewan and Manitoba,
and except that registration must be renewed in
Ontario and Manitoba within three years of the
initial registration and within three years of
every renewal thereafter, no other registration,
filing or recording is necessary in order to
protect in Ontario, Saskatchewan and Manitoba the
rights of the Agent in and tf° tne Equipment under
the CSA, as supplemented and amended hereby, and
the Assignment; !

I
(x) there are no registrations of record with

respect to the Equipment against the Lessee, the
Trustee or the Owner prior t'o the registrations of
the CSA, the Assignment and jthe Lease under the
Conditional Sales Acts of Alberta and Saskatchewan
and the Sale of Goods on Condition Act of British
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Columbia, and under the Personal Property Security
Acts of Ontario, Saskatchewan and Manitoba; and

(xi) under the law of the Province of Quebec,
there is no provision for the registration,
recording or filing of the title of the Trustee to
the Equipment and the rights of the Agent under
the CSA, as supplemented and amended hereby, and
the Assignment, nor for the taking of any other
action with respect thereto, in such province;
under the law of the Province of Quebec, such
title and rights of the Agent are effectively
protected in that the Trustee may revindicate,
i.e., recover the Equipment from the Lessee or a
third party in possession even in the event where
such third party purports to be the owner thereof
by proving its own title and the defects in the
possession or title of such third party except
where:

(A) such third party shall have acquired
title to the Equipment by way of prescrip-
tion, which takes place after the lapse of
three years, reckoning from the loss of
possession, in favour of the possessors in
good faith, even when the loss of possession
has been occasioned by theft;

(B) such third party shall have bought
the Equipment in good faith in a fair or
market, or at a public sale, or from a trader
dealing in similar articles, or by way of a
commercial matter, except that so long as
prescription has not been acquired, any
Equipment lost or stolen may be revindicated
although it has been bought in good faith as
aforesaid, but the revindication in such
cases can only take place upon reimbursing
the third party the price he has paid; or

(C) such third party shall have acquired
the Equipment pursuant to a sale under the
authority of law;

(c) an opinion of Messrs. Ray, Quinney & Nebeker,
counsel for the Trustee (which opinion may be limited
to matters governed by the law of the State of Utah and
Federal banking law), to the effect set forth in clause
(iii) of subparagraph (a) of this Paragraph 3, insofar
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as such matters relate to the Trustee and to the
further effect that:

(i) First Security Bank of Utah, N.A., is a
national banking association duly organized,
validly existing and in good standing under the
laws of the United States> has the corporate
power, authority and legal right to carry on its
business as presently conducted, to execute and
deliver this Agreement, and to observe and perform
the provisions hereof, of [the Participation
Agreement, the CSA and the Lease, all as
supplemented and amended by this Agreement, and of
the Trust Agreement and the Acknowledgment of
Notice of Assignment;

(ii) this Agreement has been duly authorized,
executed and delivered by 'the Trustee and,
assuming due authorization!, execution and delivery
by the other parties thereto, this Agreement and
the Participation Agreement, the CSA and the
Lease, all as supplemented and amended by this
Agreement, and the Trust Agreement and the
Acknowledgment of Notice of Assignment are legal
and valid instruments, binding on the parties
thereto and enforceable in!accordance with their
terms; and

(iii) Uniform Commercial Code financing state-
ments, and amendments thereto, with respect to the
Equipment naming
Agent as secured

the Trustee as debtor and the
party have been duly filed in all

offices where required in Utah and, assuming the
filing of this Agreement, tlhe CSA, as supplemented
and amended hereby, and the Assignment pursuant to
49 U.S.C. § 113031., no otherj filing or recordation
is necessary under the laws of the State of Utah
for the protection of the rights of the Agent in
the CSA and the Assignment 'or in the Equipment in
such state, excepjt that continuation statements
must be filed within six months prior to the
expiration of the
date of filing of

five-year] period following the
the financing statements

originally filed and subsequent continuation
statements must be filed within six months prior
to the expiration of each subsequent five-year
period; and, except for financing statements
naming the Agent as secured)party and filed in
connection with the transactions contemplated by

-10-



the Participation Agreement, as supplemented and
amended hereby, there are no other financing
statements with respect to the Equipment on file
in the Uniform Commercial Code records of the
Secretary of State of the State of Utah naming the
Trustee as debtor;

(d) an opinion of counsel (which counsel may rely
as to matters governed by the law of any jurisdiction
other than the State of Pennsylvania or the United
States, on the opinions referred to in subparagraphs
(b) and (c) of this paragraph 3) for the Owner, to the
effect that:

(i) the Owner is a corporation duly
incorporated, validly existing and in good
standing under the laws of its state of
incorporation;

(ii) this Agreement has been duly authorized,
executed and delivered by the Owner and, assuming
the due authorization, execution and delivery by
the.other parties thereto, this Agreement and the
Participation Agreement, as supplemented and
amended hereby, and the Trust Agreement are legal,
valid and binding instruments, enforceable against
the Owner in accordance with their terms;

(iii) to the knowledge of such-counsel, no
mortgage, deed of trust or other lien of any
nature whatsoever now in existence which now
covers or affects or which may hereafter cover or
affect, any property or interest therein of the
Owner, now attaches or hereafter will attach to
the Equipment or in any manner affects or will
affect adversely the right, title and interest of
the Agent therein; and

(iv) no authorization or approval from any
governmental body or authority of the United
States of America or of any state is to the
knowledge of such counsel necessary for the
execution and delivery of this Agreement by the
Owner and the performance by the Owner of this.
Agreement and the Participation Agreement, as
supplemented and amended hereby, and the Trust
Agreement;
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(e) an opinion of Messrs. Stikeman, Elliott,
Tamaki, Mercier & Robb, special counsel for the Lessee,
to the effect.set forth in subparagraph (b) of this
Paragraph 3; i

(f) an opinion of the General Counsel or an
Assistant Solicitor of the Lessee, to the effect set
forth in clauses (i) , (ii) , (iiii) , (v) and (vi) of
subparagraph (b) of this Paragraph 3;

(g) an opinion of counsel 'for the Agent to the
effect that this Agreement has been duly authorized,
executed and delivered by the Agent and, assuming due
authorization, execution and delivery thereof by the
parties hereto, this Agreement,! the Participation
Agreement, as supplemented and amended hereby, the
Trust Agreement and the Assignment are legal, valid and
binding instruments;

(h) a certificate of an officer of the Lessee (i)
to the effect that (A)' the Lessee is not in default
under, and to its knowledge there is no event which
with the passage of time or the |giving of notice or
both would place the liessee in default under, this
Agreement or the Lease and (B) iihe representations and
warranties of the Lessee set forth in Paragraph 3 of
the Participation Agreement are jtrue and correct as of
the Financing Date as
and (ii) stating that
with the requirements

if made on and as of such date
(A) the Le'(ssee is in compliance
under § 7 !of the Lease as to

maintenance of insurance and despribing in reasonable
detail any insurance then being maintained in respect
of the Equipment or in
owned or leased by the
Equipment has suffered

accepted by the Lessee

respect of any similar equipment
Lessee, (B) no unit of the
a Casualty Occurrence (as

defined in the Lease) since it was delivered to and
under the Lease, (C) since

December 31, 1981, there has been no material adverse
change in the financial condition or result of
operations of the Lessee and (D)|the Lessee has not
been in default on any
for money borrowed;

(i) a certificate

payment of principal or interest

of an officer of the Trustee, to
the effect that (i).the Trustee is not in default under
this Agreement, the Participation Agreement or the CSA
and (ii) the representations and 'warranties of the
Trustee in Paragraph 5 of the Participation Agreement
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are true and correct as of the Financing Date as if
made on and as of such date? and

(j) a certificate of an officer of the Owner to
the effect that (i) the Owner is not in default under
this Agreement or under the Trust Agreement, (ii) no
Federal tax liens (including tax liens filed pursuant
to Section 6323 of the United States Internal Revenue
Code of 1954, as amended) or, to the best of the
knowledge and belief of such officer, other tax liens,
have been filed and are currently in effect against the
Owner which could adversely affect the interests of the
Agent in the Equipment or the Lease or the rentals or
other payments due or to become due thereunder, (iii)
the representations and warranties of the Owner in
Paragraph 4 of the Participation Agreement are true and
correct as of the Financing Date as if made on and as
of such date and (iv) no unit of the Equipment has
suffered a Casualty Occurrence since it was accepted by
the Lessee on behalf of the Trustee under the CSA.

In giving the opinions specified in subparagraphs (a)
through (g) of this Paragraph 3, counsel may qualify its
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to
enforceability imposed by equitable principles or (except in
the case of the opinions specified in subparagraphs (b), (e)
and (f)) by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. In giving the opinion
specified in subparagraph (a) of this Paragraph 3, counsel
may rely as to any matter governed by the law of any
jurisdiction other than the State of New York or the United
States of America, on the opinions of special Canadian
counsel and of counsel for the Trustee, the Agent and the
Lessee as to such matter. In giving the opinion specified
in the last clause of (iv) of subparagraph (a) of this
Paragraph 3, counsel may rely, as to any matter involving
Federal law, on an opinion of Messrs. Wilmer, Cutler &
Pickering. In giving the opinions specified in
subparagraphs (b), (e) and (f) of this Paragraph 3, special
Canadian counsel may rely (i) as to any matters governed by
the laws of provinces of Canada other than Ontario (in the
case of the opinion specified in subparagraph (b)) or Quebec
(in the case of the opinion specified in subparagraph (e)),
on opinions of special provincial counsel which are
satisfactory in form and scope to such special Canadian
counsel and copies of which are attached to their opinions,
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(ii) as to perfection of the security interest of the Agent
in the Equipment created by the CSAl, as supplemented and
amended hereby, on the opinions of counsel for the Agent and
the Trustee and (iii) as to any matter governed by the law
of any jurisdiction other than Canada or the provinces
thereof, on the opinion of counsel for the Trustee and (iv)
as to prior registrations of recordjwith respect to the
Equipment, on reports or certificates provided by public
officials. In addition, in giving the opinions specified in
subparagraphs (b), (e) and (f) of this Paragraph 3, counsel
may (i) assume that the Builder has
valid title in and to the Equipment

transferred good and
free and clear of all

liens, charges;- and other encumbrances and (ii) include, a
qualification as to the possibility that a judgment by a
Canadian Court may be awarded only in Canadian currency and
to the immunity of Canada from execution being levied
against the property of Canada.

4. Nonrecourse [Nature of JTrustee's Obligations.
It is expressly understood and agreed by and between the
parties hereto, anything herein to the contrary
notwithstanding, that each

and every one of them made

and all o'f the undertakings and
agreements herein made on the part o'f the Trustee are each

and intended not as personal
undertakings and agreements by First! Security Bank of Utah,
N.A., or for the purpose or with the intention of binding it
personally but are made and intended for the purpose of
binding only the Trust Estate as such term is used in the
Trust Agreement, and this Agreement is executed and
delivered by First Security Bank of Utah, N.A., solely in
the exercise of the powers expressly I conferred upon it as
trustee under the Trust Agreement; and that no personal
liability or personal responsibilityjis assumed by or shall
at any time be asserted or enforceable against it or the
Owner on account of any undertaking or agreement herein of
the Trustee, either expressed or implied, all such personal
liability, if any, being expressly waived and released by
the Lessee, the Agent and the Permanent Investor and by all
.persons claiming by, through or under the Lessee, the Agent
and the Permanent Investor;| provided,| however, that the
Lessee, the Agent and the permanent Investor or any person
claiming by, through or under any of jthem, making claim
hereunder, may look to the Trust Estate for satisfaction of
the same. The foregoing proviso is without prejudice,
however, to the rights of the Lessee to quiet enjoyment,
possession, use and assignment referred to in the last
paragraph of § 4 of the Lease.
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5. OwnerAssets. It is further understood and
agreed that the assets of the Owner {other than those
included in the Trust Estate) shall not be subject in any
way to any claim by the Agent or the Permanent Investor by
reason of any of the obligations of the Trustee hereunder or
under the Participation Agreement, the Trust Agreement, the
CSA or the Lease, by way o£ any bankruptcy law (including,
without limitation, any reorganization of the Trust Estate
under the Bankruptcy Reform Act of 1978, as amended (the
"Act") or otherwise, except for the obligations of the Owner
under Sections 1.03 and 5.02 of the Trust Agreement. If for
any reason, whether or not related to the Act, the Permanent
Investor shall recover from the Trustee or the Owner any
amount by reason of any circumvention of the nonrecourse
provisions contained herein cr in the CSA, the Permanent
Investor hereby irrevocably agrees to return promptly such
amount recovered to the Trustee or the Owner.

6. Amendments to Participation Agreement. The
parties to the Participation Agreement agree that it shall
be amended by deleting the second subparagraph of Paragraph
2 and substituting the following paragraph therefor:

"From and after the Financing Date (as defined in
the Supplemental Participation Agreement and Amendment dated
as of July 15, 1982), and subject to receipt by the Investor
of the amounts to be paid to it pursuant to Paragraph 1
thereof and surrender of the Certificate of Interest
theretofore delivered to the Investor under this Agreement,
the term "Investor" shall, except in Paragraphs 12 and 13
hereof, mean New England Mutual Life Insurance Company and
its successors as holder of the CSA Indebtedness."

7. Amendments to CSA. The Trustee and the Agent,
as assignee of the Builder, agree that, subject to the
receipt by the Investor of the amounts to be paid to it
pursuant to Paragraph 1 hereof and surrender of the Certifi-
cate of Interest theretofore delivered to the Investor under
the Participation Agreement, the CSA shall be amended as
follows:

(a) The balance of the fourth paragraph of
Article 4 after the first sentence thereof is deleted
and the following sentences are substituted therefor:

"The unpaid balance of the Conditional Sale
Indebtedness shall bear interest as follows:
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(a) the unpaid balance of the
Conditional! Sale Indebtedness held by the
Investor shall bear interest from and
including the Closing Date in respect of
which such indebtedness was incurred at the
rate publicly announced by the Investor from
time to time as its Prime Rate (the "Prime
Rate") for
January 1,

all periods ending on or before
1982, at the Prime Rate plus 1/2%

for all periods commencing after January 1,
1982, and ending on or before July 1, 1984,

Prime Rate plus 5% for all periods
after July 1, 1984 (the interest

and at the
commencing
rate applicable from'time to time under this
clause being hereinafter called the "Floating
Prime Rate"i) ; the rate of interest payable
hereunder shall change simultaneously with
each change1 in the Prime Rate; and

!

(b) the unpaid balance of the
Conditional Sale Indebtedness held by the
Permanent Investor (as defined in the
Supplemental Participation Agreement and
Amendment dated as of July 15, 1982 (the
"Supplemental Participation Agreement")), and
any of its successors or assigns shall bear
interest from and including the Financing
Date (as defined in the Supplemental
Participation Agreement) on which such
Conditional Sale Indebtedness was acquired by
the Permanent Investor from the Investor
pursuant to the Supplemental Participation
Agreement at the rate|of 16-1/4% per annum.

i
All such interest shall be (payable, to the extent
accrued, on January 2, 1982, and on each Payment
Date thereafter; provided, however, that the
amount of interest payable Ion any January 2 may
at the option of
last business day

the Vendeej, be prepaid on the
of the next preceding calendar

year. The amounts of Conditional Sale
Indebtedness payable on each Payment Date
following the Financing Date shall be calculated
to be substantially in proportion to the amount
and allocation of principal and interest on such
Payment Date set forth in Schedule I hereto and
the aggregate of such installments of principal
shall completely amortize Conditional Sale
Indebtedness at the maturities set forth in such
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Schedule I. The Vendee will furnish to the Vendor
and the Lessee promptly after the Financing Date a
schedule showing the respective amounts of
principal and interest payable on each Payment
Date."

(b) The balance of the sixth paragraph of
Article 4 after the words "pursuant to the terms
hereof" is deleted and the following is added therefor:

"as follows:

(a) all such amounts due and payable to
the Investor shall bear interest at the
Floating Prime Rate plus 2%; and

(b) all such amounts due and payable to
the Permanent Investor or any of its succes-
sors or assigns shall bear interest at the

, rate of 17-1/4% per annum."

(c) Schedule I to the CSA is hereby deleted in
its entirety and the revised schedule set forth in
Appendix II hereto is substituted therefor.

• ""-•••'"""§•- Amendments to Lease. The parties to the Lease
agree that, subject to the receipt by the Investor of the
amounts to be paid to it pursuant to Paragraph 1 hereof and
surrender of the Certificate of Interest theretofore
delivered to the Investor under the Participation Agreement,
the Lease shall be amended as follows:

(a) The following is added at the end of the
first paragraph of § 3:

"Notwithstanding the foregoing, the rentals
payable will never be less than those amounts
required to enable the Lessor to satisfy its
obligations to pay the Conditional Sale
Indebtedness and interest thereon when due."

(b) The following is added to the second
paragraph of § 3 following the first sentence thereof:

"The Lessee further agrees to prepay on the
Financing Date (as defined in the Supplemental
Participation Agreement and Amendment dated as of
July 15, 1982 (the "Supplemental Participation
Agreement")) rentals to the extent required to pay
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the amounts of interest referred to in the third
subparagraph of Paragraph jl of the Supplemental
Participation Agreement, which prepayment shall be
credited against the rentals otherwise required to
be paid on the next succeeding Rental Payment
Date." '

(c) The third paragraph of § 3 is amended by:

(i) adding the wprds "through and
including July 2, 1982," to clause (a)
thereof after the words "Closing Date";

(ii) adding the following words at the
end of said clause (a), after the words "such
day":

"or, after July 2, 1982, any difference
between 16-1/4% per annum and the rate
of interest payable on the Conditional
Sale Indebtedness on such day,";

(iii) deleting clause (b) thereof; and

(iy) delating the letter "c" in
clause (c) thereof and! substituting the
letter "b" therefor. !

(d) The year "1991" is deleted from the ninth
paragraph of § 7 and the year "2001" is substituted
therefor.

(e) § 17 is amended by:

(i) deleting
thereof and

"1%" in the first sentence
"2%" therefor; andsubstituting

(ii) adding the following proviso at the end
thereof:

"; provided, however, that, 'except insofar as such
overdue rentals and other obligations relate to
Conditional Sale Indebtedness held by the Perma-
nent Investor (as defined in! the Supplemental
Participation Agreement), on' and after the Financ-
ing Date, such rate shall bej 17-1/4% per annum."

|
(f) Schedules B and C and Annex B to the Lease

are hereby deleted in their entirety and the revised
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Schedules B and C and Annex B as set forth in
Appendices III, IV and V hereto, respectively, are
substituted therefor.

9. General Amendment. The terms "Participation
Agreement", "CSA" and "Lease", as used in the Participation
Agreement, the CSA, the Lease, the Assignment and the Trust
Agreement shall be deemed to refer to the Participation
Agreement, the CSA and the Lease as supplemented and amended
by this Agreement.

10. Addresses. All deposits to be made hereunder
by the Permanent Investor with the Agent shall be wired to
Mercantile-Safe Deposit and Trust Company, Baltimore,
Maryland, ABA Routing ;No. 052000618, for credit to its
Corporate Trust Department's Account No. 08246-5, with
advice that the deposit is "Re: Canadian Wheat Board
9/15/80". All documents and other funds deliverable ,
hereunder to the Agent shall be delivered to it, if by hand,
at 2 Hopkins Plaza, Baltimore, Maryland 21201 or, if by
mail, at P. 0. Box 2258, Baltimore, Maryland 21203,
Attention of Corporate Trust Department, or as the Agent may
otherwise specify.

....All. documents and .notices other .than, notices of
payment deliverable hereunder to the Investor shall be
delivered or mailed to it at 23 Wall Street, New York, New
York 10015, Attention of Louis V. Farrar, or as the Investor
may otherwise specify.

All documents and notices other than notices of
payment deliverable hereunder to the Permanent Investor
shall be delivered or mailed to it at 501 Boylston Street,
Boston, Massachusetts 02117, Attention of Securities
Department, or as the Permanent Investor may otherwise
specify. All funds payable hereunder to the Permanent
Investor shall be delivered to it by Federal funds wire
transfer to Newing One & Go's Account No. 045-93-956 at
Morgan Guaranty Trust Company of New York, 23 Wall- Street,
New York, New York 10015, Attention of Money Transfer
Department, or as the Permanent Investor may otherwise
specify. A notice of each such payment shall be "delivered
or mailed to the Permanent Investor at 501 Boylston Street,
Boston, Massachusetts 02117, Attention of Investment
Accounting Department, or as the Permanent Investor may
otherwise specify.

All documents and funds deliverable hereunder to
the Trustee shall be delivered to it at 79 South Main
Street, Salt Lake City, Utah 84111, Attention of Trust
Division, Corporate Trust Department.
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All documents and funds deliverable hereunder to
the Lessee shall be delivered to it 'at 423 Main Street,
Winnipeg, Manitoba R3C 2P5 Canada, Attention of Treasurer.

All documents and funds deliverable hereunder to
the Owner shall be delivered to it at 460 North Gulph Road
(P. O. Box 858), Valley Forge, Pennsylvania 19482, Attention
of President.

All documents deliverable hereunder to Messrs.
Cravath, Swaine & Moore shall be delivered to them at One
Chase Manhattan Plaza, New York, New York 10005.

11. Governing Law. The terms of this Agreement
and all rights and obligations of the! parties hereto shall
be governed by the laws of the State of Utah. Such terms,
rights and obligations may not be changed orally but may be
changed only by agreement in writing signed by the party
against whom enforcement of such change is sought.

12. Agreements Continue. Except as amended
hereby, the Participation Agreement, the Conditional Sale
Agreement, the Lease, the Assignment and the Trust Agreement
shall remain in full force and effect]

13. Counterparts.
in any number of counterparts, all of
constitute a single instrument and it
that the parties hereto sign! the same

This Agreement may be executed
which together shall
shall not be necessary
counterpart so long as

all counterparts shall be executed by the Agent and the
other parties hereto shall have signed such a counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers or
other persons, as of the date first above written.

THE CANADIAN WHEAT BOARD, a body
corporate acting as agent of Her

of Canada,
I ~ft! //

[Seal]

Attest:



[Corporate Seal]

'Attest:

Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY,

Assistant Vice President

[Corporate Seal]

Attest:

Asst.Secretary

AMERICAS, INC.,

by

Vice President

[Corporate Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

FIRST SECURITY BANK OF UTAH,
N.A., as Trustee as aforesaid,

by

Authorized Officer

MORGAN GUARANTY TRUST COMPANY OF
NEW YORK,

by

Vice President

[Corporate Seal]

Attest:

NEW ENGLAND MUTUAL LIFE
INSURANCE COMPANY,

by

Secretary



PROVINCE OF MANITOBA,)
) SS. :

CITY OF WINNIPEG , )

On this 3&th day of 3~tiJj/ . 1982, before me
personally appeared A/ & 3~/?#y/3' an&<2/f/?£- u>- g/3£Vft££, to
.me personally known, who, being by me duly sworn, say that
they -are the att/ffF d&fr>f*7<'3~S/£>t<lg'& and di)/7)/77̂ s/tjAlSJQ • /
respectively, of THE CANADIAN WHEAT BOARD, that one of the
seals affixed to the foregoing instrument is the seal of
said Board, that said instrument was signed and sealed on
behalf of said Board by authority of its Board of Directors,
and they acknowledged that the executioĵ lSf the foregoing
instrument was the free act and deedj^li/said Corporation.

[Notarial Seal]

My Commission expires

ss. :
STATE OF MARYLAND,

CITY OF BALTIMORE,)

On this cZ-T*̂  day of <~~̂ - ̂ —^ 1982, before me
personally appeared R. E, Sahre/ber 6'/ < to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST'COMPANY, that one of the seals 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 he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

•[Notarial Seal]
Notary Public

My Commission expires



STATE OF PENNSYLVANIA,)
) ss.:

COUNTY OF ,)

On this day of 1982, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is a of AMERICAS, INC., that one of the
seals 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 he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said Corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF UTAH, )
) ss. :

COUNTY OF SALT LAKE,)

On this day of 1982, before me
personally appeared to me
personally known, who, being by me duly sworn, says that he
is an Authorized Officer of FIRST SECURITY BANK OF UTAH,
N.A., that one of the seals 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 he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK,)

On this
personally appeared

day of

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

1982, before me
, to me

of
that one of the

MORGAN GUARANTY TRUST COMPANY OF
seals affixed to the foregoing

is a
NEW YORK,
instrument is the corporate seal of jsaid Corporation, that
said instrument was signed
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]

My Commission expires

STATE OF MASSACHUSETTS,)

Notary Public

COUNTY OF SUFFOLK,

On this
personally appeared

) ss

day of 1982, before me
to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of NEW ENGLAND MUTUAL LIFE INSURANCE
COMPANY, that one of the seals 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 he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]

My Commission expires

Notary Public
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APPENDIX I
to

Supplemental Participation
Agreement"and Amendment

Conditional Sale Agreement
dated as of September 15, 1980,
as amended (Secured by Lease
Obligations of The Canadian
Wheat Board)

Interest Rate: 16-1/4%

CERTIFICATE OF INTEREST

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY (herein-
after called the "Agent") hereby acknowledges receipt from
New England Mutual Life Insurance Company (hereinafter
called the "Permanent Investor") of Five million eight
hundred forty-two thousand nine hundred fifty-seven Dollars
and fifty-one cents ($5,842,957.51) such sum having been
paid by the Permanent Investor under and pursuant to the
terms and conditions of a Supplemental Participation
Agreement and Amendment dated as of July 15, 1982
(hereinafter called the "Supplemental Participation
Agreement"), among The Canadian Wheat Board as agent of Her
Majesty in right of Canada (hereinafter called the
"Lessee"), FIRST SECURITY BANK OF UTAH, N.A., not in its
individual capacity, but solely as Trustee (hereinafter
called the "Trustee"), AmeriGas, Inc. (hereinafter called
the "Owner"), the Agent, Morgan Guaranty Trust Company of
New York (hereinafter called the "Investor") and the
Permanent Investor, supplementing and amending the
Participation Agreement (hereinafter called the
"Participation Agreement") dated as of September 15, 1980,
among the Lessee, the Trustee, the Owner, the Agent and the
Investor. By reason of such payment, the Permanent Investor
has an interest in a principal amount equal to such sum in
the Conditional Sale Indebtedness (as defined in the CSA
hereinafter referred to) and in and to (i) the Conditional
Sale Agreement (herein called the "CSA") dated as of
September 15, 1980, as amended by the Supplemental
Participation Agreement, between the Trustee and National
Steel Car Limited (hereinafter called the "Builder"), (ii)
.the Agreement and Assignment dated as of September 15, 1980,
between the Builder and the Agent, (iii) the right, title
and interest of the Agent in and to the Trust Agreement
dated as of September 15, 1980, among the Trustee, the Agent
and the Owner, and the railroad equipment covered by the .CSA
and (iv) all cash and other property from time to time held
by the Agent under the Supplemental Participation Agreement
and the Participation Agreement, except to the extent that
installments of such principal amount shall have been paid.



Under the terms of the CSA (subject to the rights
of prepayment contained therein in t;he event of a Casualty
Occurrence or a Termination (as such1 terms are defined
therein)), the Supplemental Participation Agreement and the
Participation Agreement (i) such principal amount is payable
in 37 semiannual installments on January 2 and July 2 in
each year, commencing January 2, 198J3, to and including
January 2, 2001, (ii) such principal| amount bears interest
from the date hereof on the unpaid portion thereof from time
to time outstanding, payable on each January 2 and July 2,
commencing January 2, 19831 until suph principal amount
shall have become due and payable, at the rate of 16-1/4%
per annum, and (iii) all such principal and interest
remaining unpaid after the same shall have become due and
payable bears interest at the rate of 17-1/4% per annum.
The principal of and interest on the I Conditional Sale
Indebtedness shall be payable only out of the income and
proceeds from the Equipment: as provided in Article 4 of the
CSA. All payments received by the Agent in accordance with
the terms of the Supplemental Participation Agreement and
the Participation Agreement and the GSA shall be disbursed
by the Agent in accordance with the terms and conditions of
the Supplemental Participation Agreement and the
Participation Agreement.

~ THE INTEREST OF THE PERMANENT INVESTOR REFERRED TO
IN THIS CERTIFICATE OF INTEREST HAS NJOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 AND MAY NOT BE TRANSFERRED
EXCEPT IN THE MANNER PROVIDED IN PARAGRAPH 2 OF THE SUPPLE-
MENTAL PARTICIPATION AGREEMENT AND PARAGRAPH 6 OF THE
PARTICIPATION AGREEMENT AND SUBJECT TO THE TERMS, CONDITIONS
AND LIMITATIONS PROVIDED THEREIN.

Dated:

[CORPORATE SEAL]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent under
the Supplemental Participation
Agreement
Agreement

by

and the Participation

INQUIRY SHOULD BE

Authorized Officer

MADE OF THE AGENT
IF CERTIFICATION AS TO BALANCE

DUE HEREUNDER IS REQUIRED



APPENDIX II
to

Supplemental Participation
Agreement and Amendment

Schedule I
to ''''

CONDITIONAL SALE AGREEMENT

Allocation Schedule
of 16-1/4% Conditional Sale Indebtedness

DATE DEBT SERVICE INTEREST PRINCIPAL BALANCE

$
1/2/1983
7/2/1983
1/2/1984
7/2/1984
1/2/1985
7/1/1985
1/2/1986
7/1/1986
1/2/1987
7/1/1987
1/2/1988
7/2/1988
1/2/1989
7/2/1989
1/2/1990
7/2/1990
1/2/1991
7/2/1991
1/2/1992
7/2/1992
1/2/1993
7/2/1993
1/2/1994
7/2/1994
1/2/1995
7/2/1995
1/2/1996
7/2/1996
1/2/1997
7/2/1997
1/2/1998
7/2/1998
1/2/1999
7/2/1999
1/2/2000
7/2/2000
1/2/2001

0.00 $
369,242,45
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63'
505,080.63
505,080.63
505,080.63
505,080.74

0.00 $
369,242.45
474,740.30
472,275.15
469,609.70
466,727.69
463,611.51
460,242.14
456,599.02
452,659.88
448,400.70
443,795.45
438,816.03
433,432.03
427,610.59
421,316.14
414,510.28
407,151.44
399,194.69
390,591.46
381,289.21
371,231.16
360,355.89
348,597.00
335,882.71
322,135.38
307,271.08
291,199.05
273,821.17
255,031.34
234,714.83
212,747.61
188,995.56
163,313.64
135,545.07
105,520.31
73,056.03
37,954.04

0.00
0.00

30,340.33
32,805.48
35,470.93
38,352.94
41,469.12
44,838.49
48,481.61
52,420.75
56,679.93
61,285.18
66,264.60
71,648.60
77,470.04
83,764.49
90,570.35
97,929.19
105,885.94
114,489.17
123,791.42
133,849.47
144,724.74
156,483.63
169,197.92
182,945.25
197,809.55
213,881.58
231,259.46
250,049.29
270,365.80
292,333.02
316,085.07
341,766.99
369,535.56
399,560.32
432,024.60
467,126.70

$5,842,957.51
5,842,957.51
5,812,617.18
5,779,811.70
5,744,340.77
5,705,987.83
5,664,518.71
5,619,680.22

. 5,571,198.61
5,518,777.86
5,462,097.93
5,400,812.75
5,334,548.15
5,262,899.55
5,185,429.51
5,101,665.02
5,011,094.67
4,913,165.48
4,807,279.54
4,692,790.37
4,568,998.95
4,435,149.48
4,290,424.74
4,133,941.11
3,964,743.19
3,781,797.94
3,583,988.39
3,370,106.81
3,138,847.35
2,888,798.06
2,618,432.26
2,326,099.24
2,010,014.17
1,668,247.18
1,298,711.62
899,151.30
467.126.70

0.00

Totals $18,552,145.24 $12,709,187.73 $5,842,957.51



Casualty
Value
Payment
Date

1/2/83
7/2/83
1/2/84
7/2/84
1/2/85
7/2/85
1/2/86
7/2/86
1/2/87
7/2/87
1/2/88
7/2/88
1/2/89,
7/2/89
1/2A90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94

APPENDIX III
to

Supplemental Participation
Agreement and Amendment

SCHEDULE B TO LEASE

Casualty Values

Percentage
of Purchase
Price

108.890
110.644
112.150
113.462
114.545
115.440
116.112
116.600
116.873
116.965
116.852
116.562
116.079
115.424
114.592
113.637
112.600
_111.476
i10.257
108.935
107.502
106.995
104.271

Casualty
|/alue

Payment
bate

7/2/94
1/2/95
7/2/95
1^2/96
7/2/96
1/2/97
7/2/97
1/2/98
7^2/98
l/|2/99
7/|2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02
7/2/02
1/2/03
7/2/03
1/2/04
7/2/04
1/2/05
7/2/05
1/2/06

Percentage
of Purchase
Price

103.441
100.373
98.917
95.318
93.441
89.427
87.201
82.840
80.381
75.798
73.240
68.584
65.973
61.295
58.740
53.918
50.921
.45.. 640.....
42.146
36.338
32.285
25.885
21.206
20.000



APPENDIX IV
to

Supplemental Participation
Agreement and Amendment

SCHEDULE C TO LEASE

Termination Values

Termination
Date

1/2/01
7/2/01
1/2/02
7/2/02
1/2/03
7/2/03
1/2/04
7/2/04
1/2/05
7/2/05
1/2/06

Percentage
of Purchase

Price

61.295
58.740
53.918
50.921
45.640
42.146
36.338
32.285
25.885
21.206
20,000



Rental
Payment Date

1/2/83
7/2/83
1/2/84
7/2/84
1/2/85
7/2/85
1/2/86
7/2/86
1/2/87
7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91.
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94

ANNEX

APPENDIX V
| to

Supplemental Participation
Agreement and Amendment

B TO LEASE

Semiannual Lease Factors

Semiannual
Lease Facto'r

4.32340
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
91390
91390

5.91390
5.91390
5.91390
5.91390
5.91390
5.91390

5,
5,

Rental
Payment Date

7/21/94
1/2/95
7/2/95
1/21/96
7/2/96
1/21/97
7/2'/97
1/21/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2^01
7/2/01
1/2/02

.-7/J24-0 2 —
1/2/03
7/2/03
1/2/04
7/2/J04
1/2/05
7/2/05'

Semiannual
Lease Factor

5.91390
5.91390
91390
01390
91390

5.91390
5.91390
5.91390
5.91390

5,
5,
5,

5,
5,
5,

91390
91390
91390

5.91390
5.91390
5.85863
5.85863
5.85863
5.85863
85863
85863

5,
5,
5.85863
5.85863
5.85863



EXHIBIT I

[Participation Agreement C] [CS&M Ref: 2044-064C]

AMENDED AND RESTATED

PARTICIPATION AGREEMENT

Among

THE CANADIAN WHEAT BOARD,
Lessee,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
Agent,

AMERICAS, INC.,
Owner,

FIRST SECURITY BANK OF UTAH, N.A.,
• -—--• Trustee,

and

NEW ENGLAND MUTUAL LIFE INSURANCE COMPANY,
as successor to

MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
Investor

Dated as of September 15, 1980
As Amended and Restated as of July 15, 1982

[Covering 200 covered hopper cars]



AMENDED AND RESTATED PARTICIPATION
AGREEMENT dated as of September 15, 1980, as
amended and restated as of July 15, 1982,
among THE CANADIAN WHEAT BOARD, a body
corporate acting as agent of Her Majesty in
right of Canada (the "Lessee"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY (the "Agent"),
AMERICAS, INC. (the "Owner"), FIRST SECURITY
BANK OF UTAH, N.A., acting not individually
but solely in its capacity as Trustee (the
"Trustee") under a Trust Agreement dated the
date hereof [September 15, 1980] with the
Agent and the Owner substantially in the form
of Exhibit D hereto (the "Trust Agreement"),
and NEW ENGLAND MUTUAL LIFE INSURANCE COMPANY
(as successor to MORGAN GUARANTY TRUST COMPANY
OF NEW YORK) (the "Investor").

The Owner, pursuant to the Trust Agreement, has
authorized and directed the Trustee to purchase from National
Steel Car Limited (the "Builder"), pursuant to a Conditional
Sale Agreement dated as of the date hereof substantially in
the form of Exhibit A hereto (the "CSA"), units of railroad
equipment described in Annex B to the CSA. The units
delivered and accepted under the CSA are hereinafter called
the "Equipment". The Builder will retain a security interest
in the Equipment until the Trustee fulfills its obligations
under the CSA.

The Lessee will enter into a Lease of Railroad
Equipment with the Trustee in substantially the form attached
to the CSA as Annex C thereto (the "Lease").

The Investor will finance 72.796249% of the Pur-
chase Price (as defined in the CSA) of the Equipment by
investing in the Conditional Sale Indebtedness referred to in
the CSA (the "CSA Indebtedness").

The security interest of the Builder in the
Equipment will be assigned to the Agent, acting on behalf of
the Investor, pursuant to the Agreement and Assignment
substantially in the form of Exhibit B her.eto (the "Assign-
ment") .

The rental payments (other than amounts payable to
the Owner or to the Trustee in its individual capacity
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pursuant to § 6, 9 or 15 of the Lease) received by the
Trustee under the Lease will be applied by the Trustee
pursuant to the Trust Agreement (a) first, to satisfy the
obligations of the Trustee under the CSA and (b) second, so
long as no event of default
and be continuing, to pay any balance

under the CSA shall have occurred
to the Owner.

NOW, THEREFORE, in consideration of the agreements
and the covenants hereinafter contained, the parties hereto
hereby agree as follows:

1. Basic Documents.:-: Pursuant to the Trust
Agreement, the Trustee will enter intoj the CSA and pursuant
thereto purchase, as hereinafter provi'ded, Equipment having
an aggregate Purchase Price not exceeding U.S. $9,146,340.

On or before the First Delivery Date (as defined in
Paragraph 7 hereof), the Trustee and the Lessee will enter
into the Lease. Pursuant to
acquire from the Builder all

the Assignment, the Agent will
its rights and security interest

under the CSA, except as specifically excepted by such
Assignment.

The Lessee.hereby assigns, transfers and sets over
unto the Trustee, its successors and assigns, all the right,
title and interest of the Lessee in and to any contractual
arrangements with the Builder (the "Purchase Order"), insofar
as the Purchase Order relates to the Equipment; provided,
however, that it is understood and agreed that all
obligations of the Trustee to the Builder under the Purchase
Order shall be superseded on the First Delivery Date by the
CSA and the obligations of the Trustee jto purchase and pay
for the Equipment shall be explusively and completely
governed by, and subject to, the conditions provided herein
and in the CSA.

The Lessee covenants with the|Owner, the Trustee
and the Builder (as a third-party beneficiary hereof) that,
in the event of the exclusion of any unit of Equipment from
the CSA pursuant to the second paragraph of Article 3 thereof
or the first paragraph of Article 4 thereof, the Trustee will
reassign, transfer and set over to the Lessee all the right,
title and interest of the Trustee in and to the units so ".
excluded and to the Purchase Order to the extent relating
thereto, and the Lessee will be obligated to purchase such
units in accordance with and subject to the terms of the
Purchase Order, and the Trustee shall have no further right
or obligation with respect thereto.

-2



2. Investor's Deposits. Subject to the terms and
conditions hereof, the Investor wxll pay to the Agent, in
immediately available funds, not later than 11:00 a.m., New
York City time, on each Closing Date (as defined in the CSA)
an amount equal to the CSA Indebtedness being incurred on
such date; provided, however, that the maximum commitment of
the Investor shall not exceed U.S. $6,636,744. The Agent
will give the Investor written notice of each Closing Date at
least five business days prior thereto with an estimate of
the amount to be paid on such date based on the then current
exchange rate, and shall confirm by telephone to the Investor
the exact amount to be paid not later than 3:00 p.m. on the
business, day immediately preceding such Closing Date.

From and after the Financing Date (as defined in
the Supplemental Participation Agreement and Amendment dated
as of July 15, 1982), and subject to receipt by the Investor
of the amounts to be paid to it pursuant to Paragraph 1
thereof and surrender of the Certificate of Interest
theretofore delivered to the Investor under this Agreement,
the term "Investor" shall, except in Paragraphs 12 and 13
hereof, mean New England Mutual Life Insurance Company and
its successors as holder of the CSA Indebtedness.

Upon payment to the Agent of any amount required to
be paid by the Investor pursuant to this Paragraph 2, the
Agent will execute and deliver to the Investor {or, upon the
written request of the Investor, to the nominee or nominees
of the Investor), a certificate or certificates of interest
with respect to such payment dated the date such payment
shall have been made substantially in the form annexed hereto
as Exhibit C. As soon as practicable after the last Closing
Date, the Agent will deliver to the Investor a schedule of
payments reflecting the dates and amounts of principal
payments to be made in respect of such certificate. The
Investor, simultaneously with the final payment to it of all
amounts payable in respect of such certificate, will
surrender such certificate to the Agent.

The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other day
on which banking institutions in Baltimore, Maryland, Salt
Lake City, Utah, or New York, New York, are autho-
rized or obligated to remain closed. All interest under t-his
Agreement shall be calculated as provided in the CSA.

The forms of the Exhibits to this Agreement and the
Annexes thereto are hereby approved by the Investor and the
Agent is authorized to enter into such agreements to which it
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is a party. The Agent will not enter into or consent to any
modification or supplement to such agreements that could
adversely affect the interest of the Investor without the
prior written approval of the Investor, it being agreed that
changes in the provisions of the Lease which are-not intended
or necessary to satisfy the
the CSA shall not be deemed
of the Investor.

pursuant hereto, the rights

obligations of the Trustee under
to affect adversely the interest

The Agent will hold the moneys deposited with it
under the CSA, the security

interest in the Equipment following delivery and acceptance,
as provided in the CSA, its interest under the Trust Agree-
ment, and any payments received by it {pursuant to the Trust
Agreement, in trust for the benefit of the Investor. It is
agreed that the obligations of the Agent hereunder as such
title holder and with respect to the p'ayments to the Investor
to be made by the Agent are only those! expressly set forth
herein.

3. Lessee's Representations!. The Lessee repre-
sents and warrants as follows:

(a) The Lessee is a body corporate created by the
-Canadian Wheat Board Act (Canada)jand is for all
purposes -an agent of Her Majesty in right of Canada
("Canada"), and the obligations of the Lessee hereunder
and under the Lease constitute direct obligations of
Canada. The Lessee has been authorized and directed by
His Excellency the Governor General in Council by Order
in Council 13/3436, 13 December 1979, T.B.Rec. 768219,
to contract for the lease, purchase or manufacture of
2,000 railway cars which! include tlhe Equipment, and the
specifications for the Equipment h'ave been duly approved
by Canada as contemplated by such Order in Council. The
Deputy Minister of Transport of Canada or other appro-
priate person has certified pursuant to Section 25 of
the Financial Administration Act (fcanada) that there is
a sufficient unencumbered balance 'available out of an
appropriation by the Parliament of Canada or an item
included in estimates now before the House of Commons of
Canada to discharge the commitments under this Agreement
and the Lease that will, under the
thereof, come in course of payment

provisions hereof and
during the present-

fiscal year as required by such Section 25. No other
authorization or approval is required from any govern-
mental or public body or authority in connection with
the execution or delivery by the Lessee of this
Agreement or the Lease, or the fulfillment of or

P-4



compliance with the terms, conditions and provisions
hereof and thereof.

(b) This Agreement and the Lease have been duly
authorized, executed and delivered by the Lessee and,
assuming due authorization, execution and delivery by
the other parties thereto, are legal, valid and binding
instruments, enforceable (subject to the limitations
referred to in clause (c) below) against Canada in
accordance with their terms.

(c) Proceedings may be brought against Canada in
the Federal Court of Canada for a judgment with regard
to any claims or rights arising out of or relating to
the obligations of Canada hereunder or under the Lease,
except that such proceedings may not be available for
payment of amounts payable hereunder or thereunder but
not paid by reason of the failure to obtain the
necessary Parliamentary appropriations. No law in
Canada requires the consent of any public official or
authority for proceedings to be brought or judgment to
be obtained against Canada arising out of or relating to
the obligations of Canada hereunder or under the Lease;
nor is there any immunity from jurisdiction available to
Canada in any;_ such action in the Federal Court of
Canada. Although any judgment obtained in proceedings
brought in the Federal Court of Canada against Canada is
not capable of being enforced by execution against
Canada, any final money judgment and costs awarded
against Canada in any such proceedings are required by
the Federal Court Act (Canada) to be paid out of the
Consolidated Revenue Fund of Canada (as defined in the
Financial Administration Act (Canada)).

(d) The Lessee has not directly or indirectly
offered or sold any interest in the trust established by
the Trust Agreement or any of the CSA Indebtedness or
other securities to, solicited offers to buy any
interest in such trust or any of the CSA Indebtedness or
other securities from, or otherwise approached or
negotiated in respect of the purchase or sale or other
disposition of any interest in such trust or any of the
CSA Indebtedness or other securities with, any person so
as to require registration of the interests in such
trust or the CSA Indebtedness or any other security
involved in the transactions contemplated hereby under
the Securities Act of 1933, as amended. The Lessee will
not offer any interest in such trust or any CSA
Indebtedness or other securities to, or solicit any
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offer to buy any thereof from, any other person or
approach or negotiate with any other person in respect
thereof, so as to require registration of such interests
or CSA Indebtedness under said Securities Act.

and
4.

warrants as follows:
Owner's Representations. The Owner represents

(a) The Owner (if not an individual) is duly
organized, validly exi'sting and !in good standing under
the laws of its jurisdiction of organization.

(b) The Owner (if not an individual) has the
corporate power and authority and legal right to carry
on its business as now conductedj and is duly authorized
and empowered to execute and deliver this Agreement and
the Trust Agreement, and to fulfill and comply with the
terms, conditions and provisions

(c) This Agreement and the

hereof and thereof.

Trust Agreement have
been duly authorized, executed and delivered by the
Owner-and, assuming due authorization, execution and.
delivery by the other parties thereto, are legal, valid
and binding instruments, enforceable against the Owner
in accordance with their terms.

(d) The Owner's investment
suant to the Trust Agreement and

in the Equipment pur-
this Agreement is being

made with its general assets, and not directly or
indirectly with the assets of, or! in connection with any
arrangement or understanding in any way involving, any
employee benefit plan (other thanj a governmental plan) ,
all within the meaning of the Employee Retirement Income
Security Act of 1974, as amended ("ERISA"). The Owner
covenants that it will not transfer its interest
acquired pursuant to this Agreement and the Trust
Agreement directly or indirectly to, or in connection
with any arrangement or
involving, any employee

understanding in any way
benefit plan with respect to

which the Owner knows or after reasonable investigation
should have known the Builder, the Trustee in its
individual capacity, the Agent or the Investor is at the
time a party in interest, all within the meaning of
ERISA.

(e) The Owner has not directly or indirectly
offered or sold any interest in the trust established by
the Trust Agreement or any of the CSA Indebtedness or
other securities to, solicited offers to buy any
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interest in such trust or any of the CSA Indebtedness or
other securities from, or otherwise approached or
negotiated in respect of the purchase or sale or other
disposition of any interest in such trust or any of the
CSA Indebtedness or other securities with, any person so
as to require registration of the interests in such
trust or the CSA Indebtedness or any other security
involved- in the transactions contemplated hereby under
the Securities Act of 1933, as amended. The Owner will
not offer any interest in such trust or any CSA
Indebtedness or other securities to, or solicit any
offer to buy any thereof from, any person or approach or
negotiate with any other person in respect thereof, so
as to require registration of such interests or CSA
Indebtedness under said Securities Act.

5.- Trustee's Representations. The Trustee, in its
individual capacity except as provided in Paragraph 16
hereof, represents and warrants as follows:

(a). It is a.national banking association validly
existing and in good standing under the laws of the
United States.

(b) It has the corporate power, authority and
legal right to carry on its business as now conducted,
and is duly authorized and empowered to execute and
deliver the Trust Agreement, and acting pursuant
thereto, this Agreement, the CSA, the Lease and the
Acknowledgment of Notice of Assignment attached to the
Assignment and to fulfill and comply with the terms,
conditions and provisions hereof and thereof.

(c) This Agreement, the Trust Agreement, the CSA,
the Lease and the Acknowledgment of Notice of Assignment
have been duly authorized, executed and delivered by the
Trustee and, assuming due authorization, execution and
delivery thereof by the other parties thereto,
constitute legal, valid and binding agreements of the
Trustee, enforceable against the Trustee in accordance
with, their terms.

(d): The Trustee is not entering into this Agree-
ment,, or any other transaction contemplated hereby,
directly or indirectly in connection with any arrange-
ment in any way involving any employee benefit plan
(other than a governmental plan) with respect to which
it in; its. individual capacity, or, to the best of its
knowledge* the Owner, the Builder or the Investor is a
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party in interest, all
Trustee covenants that

within the meaning of ERISA. The
it will not transfer its

interests acquired pursuant to this Agreement (and the
transactions contemplated herein) to any other person
which to the best of its knowledge is at the time a
party in interest with

Investor in making its

respect to any employee benefit
plan the assets of which were used by the Owner or the

investment pursuant to this
Agreement, all within the meaning of ERISA.

6. Investor's Representations. The Investor
represents that it is acquiring its interest in the CSA
Indebtedness for its own account for investment and not with
a view to, or for sale in connection with, the distribution
of the same, nor with any present intention of distributing
or selling the same (except for the transfer of its interest
to the permanent investors herein contemplated), but subject,
nevertheless, to any requirement of la'w that the disposition
of its property shall at all times be within its control.

The interest of the Investor] hereunder has not been
registered under the Securities Act of! 1933, as amended, and,
accordingly, must be held indefinitelyi, unless an exemption
from registration is available. The Investor hereby agrees
that any transfer shall be upon the express condition that
the transferee thereof shall be bound by the terms of this
Agreement. Prior to any such transfer the Investor shall
notify the Agent in writing thereof and the Agent shall cause
to be prepared and delivered to the Investor an appropriate
agreement, to be entered into among the Investor, such
transferee and the Agent, evidencing such transfer upon the
terms hereof.

The Investor further represents that it is not
acquiring its interest in the CSA Indebtedness directly or
indirectly with the assets of, or in connection with any
arrangement or understanding by it in any way involving, any
employee benefit plan with respect to which the Owner, the
Builder, the Agent or the Trustee in ilis individual capacity
is a party in interest, all within the meaning of ERISA,
which investment, arrangement: or understanding could result
in a prohibited transaction under ERISA.

7. First Delivery Date Conditions. The obligation
of the Investor to deposit funds pursuant to Paragraph 2
hereof and of the Agent to malke payment; on each Closing Date
to the Builder pursuant to the CSA out
shall be subject to the terms
the Assignment and to the rec

and conditions of the CSA and
eipt by the Agent, on or prior

of funds so deposited
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to the first date of delivery of any unit of Equipment under
the CSA (such date being hereinafter called the "First
Delivery Date"), of the following documents, dated on or
(except in the case of the documents referred to in
subparagraphs (h), (i) and (j)) not more than seven days
prior to the First Delivery Date, in form and scope
satisfactory to the Investor and its special counsel:

(a) an opinion of Messrs. Cravath, Swaine & Moore,
special counsel for the Agent and the Investor, to the
effect that:

(i) this Agreement, assuming due authoriza-
tion, execution and delivery by the Investor, has
been duly authorized,, executed and delivered and
constitutes a legal, valid and binding instrument;

(ii) the CSA and the Lease have been duly
authorized, executed and delivered and are legal
and valid instruments binding on the parties
thereto and enforceable against the parties thereto
in accordance with their terms;

(iii) the Assignment and the Trust Agreement
have been duly authorized, executed and delivered
and are legal, valid and binding instruments;

(iv) the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the
Assignment and, upon settlement for units of
Equipment pursuant to and in accordance with the
Assignment, the Agent will have a valid security
interest in such units;

(v) the CSA, the Assignment and the Lease have
been duly filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 and, since
the Equipment may not be used in United States
interstate commerce, Uniform Commercial Code
financing statements naming the Trustee as debtor
and the Agent as secured party have been duly filed
in all offices where required in Utah, and no other
filing or recordation is necessary for the
protection of the rights of the Agent in the CSA
and the Assignment or in the Equipment in any state
of the United States of America or the District of
Columbia;
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(vi) no authorization or"approval from any
governmental or public body or authority of the
United States of America, or, of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary for the
execution, delivery and performance of this
Agreement, the CSA
the Trust Agreemen

(vii) under the

the Assignment, the Lease or

circumstances contemplated by
this Agreement it is not necessary to register the
CSA or the Assignment under the Securities Act of
1933, as amended, or to qualify the CSA, the Trust
Agreement or this Agreement under the Trust
Indenture Act of 1939, as amended; and

(viii) the legal
paragraphs (b), (c)

opinions referred to in sub-
(d), (e), (f) and (g) of this

Paragraph 7 are satisfactory ito said special
counsel and in theilr opinion jthe Investor and they
are justified in relying thereon;

and as to such other matters incident to the transac-
tions contemplated by this Agreement as the Investor may
reasonably^request;

(b) an opinion of Messrs. Tory, Tory, DesLauriers &
Binnington, special Canadian counsel for the Agent, the
-Investor, the Trustee and the Owner,' to the effect that:

(i) the Lessee is a body corporate created by
the Canadian Wheat Board Act (Canada), and is for
all purposes an agent of Canada, and the
obligations of the Lessee hereunder and under the
Lease constitute direct obligations of Canada;

(ii) this Agreement has been duly authorized,
executed and delivered by the Lessee and, assuming
due authorization, execution and delivery by the
other parties hereto, constitutes a legal and valid
instrument binding on Canada a'nd enforceable
(subject to the limitations referred to in clause
(vi) below) against Canada in accordance with its
terms;

(iii) the Lease has been duly authorized, exe-
cuted and delivered by the Lessee and, assuming due
authorization, execution and delivery by the
Trustee, is a legal and valid instrument binding on
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Canada and enforceable (subject to the limitations
referred to in clause (vi) below) against Canada in
accordance with- its terms;

(iv) no authorization or approval from any
governmental or public body or authority in Canada
is required under the laws of Canada or any
province thereof with respect to the entering into
or, to the knowledge of said counsel, performance
of this Agreement, the CSA, the Lease or the
Assignment except those which have been duly
obtained or accomplished;

(v) all taxes and registration, filing and
recording fees payable in Canada or any province
thereof in connection with the execution, delivery,
registration,, depositing, filing or recording of
this Agreement,, the CSA, the Lease or the
Assignment have been paid;

(vi) proceedings may be brought against Canada
in the Federal. Court of Canada for a judgment with
regard to any claims or rights arising out of or
relating to the obligations of Canada hereunder or
under the Lease, except that such proceedings may
not be available for payment of amounts payable
hereunder or thereunder but not paid by reason of
the failure to obtain the necessary Parliamentary
appropriations; no- law in Canada requires the
consent of any public official or authority for
proceedings to be brought or judgment to be
obtained against Canada arising out of or relating
to the obligations of Canada hereunder or under the
Lease; nor is there any immunity from jurisdiction
available to Canada in any such action in the
Federal Court of Canada; and although any judgment
obtained in proceedings brought"in the Federal
Court of Canada, against Canada is not capable of
being enforced by, execution against Canada, any
final money judgment and costs awarded against
Canada in any such proceedings are required by the
Federal Court Act (Canada) to be paid out of the
Consolidated Revenue Fund of Canada;

(vii) the Federal Court of Canada will observe
and give effect to the choice of law clauses con-
tained in this; Agreement and the Lease and will
apply the laws of the State of Utah in construing
this Agreement andr the Lease;
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(viii) the CSA, the Assignment and the Lease have
been'duly registered in the appropriate registries
pursuant to the Conditional Sales Acts of Alberta
and Saskatchewan and •'-.he Sale of Goods on Condition
Act of British Columbia, an'd except that the
registration must be renewed in Saskatchewan within
4 years and in Alberta within 3 years of the
initial registration and within 3 years of every
renewal thereafter, no other registration, filing
or recording is necessary in order to protect in
British Columbia, Alberta and Saskatchewan, the
rights of the Trustee under the Lease and of the
Agent in and to the Equipment under the CSA and the
Assignment;

(ix) subject to the rights of the Lessee under
the Lease, the rights of the Agent in and to the
Equipment under th'e CSA are fully protected against
any and all subsequent purchasers and mortgagees
claiming from or under the Trustee and against
creditors of the Trustee in
Alberta and Saskatchewan;

British Columbia,

(x) Financing Statements have been registered
giving notice of the CSA and' the Lease and
Financing Change Statements have been registered
giving notice of the Assignment in accordance with
the Personal Property Security Acts of Ontario and
Manitoba, and- the interest of the Agent in and to
the Equipment pursuant to the foregoing agreements
has been duly perfected in Ontario and Manitoba,
and except that registration must be renewed in
Ontario and Manitoba within 3 years of the initial
registration and within 3 years of every renewal
thereafter, no other registration, filing or
recording is necessary in order to protect in
Ontario and Manitoba the riglits of the Trustee
under the Lease and of the Agent in and to the
Equipment under the CSA and the Assignment; and

(xi) under the law of the Province of Quebec,
there is no provision for the registration,
recording or filing of the title of the Trustee to
the Equipment and tlhe rights jof-the Agent under the
CSA and the Assignment, nor for the taking of any
other action with respect the'reto, in such
province; under the law of the Province of Quebec,
such title and rights of the Agent are effectively
protected in that the Trustee may, subject to the
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rights of the- Lessee under the Lease, revendicate,
i.e. , recover the Equipment from the Lessee or a
third party in possession even in the event where
such third party purports to be the owner thereof,
by proving.: its own title and the defects in the
possession or title of such third party except
where:

(A) such third party shall have acquired
title to the Equipment by way of prescription,
which- takes place after the lapse of three
years., reckoning from the loss of possession,
in favour of the possessors in good faith,
even when the loss of possession has been
occasioned by theft;

(B) such third party shall have bought
the Equipment in good faith in a fair or
market, or at a public sale, or from a trader
dealing' in similar articles, or by way of a"
commercial matter, except that so long as
prescription has not been acquired, any
Equipment lost or stolen may be revendicated
although it has been bought in good faith as
aforesaid, but the revindication in such cases
can only take place upon reimbursing the third
party the price he has paid; or

(C) such third party shall have acquired
the Equipment pursuant to a sale under the
authority of law;

(c) an opinion of Messrs. Ray, Quinney & Nebeker,
counsel for the Trustee (which opinion may be limited to
matters governed by the law of the State of Utah and
Federal banking: law) , to the effect set forth in clauses
(vi) of subparagraph (a) of this Paragraph 7, insofar as
such matters relate to the Trustee, and to the further
effect that:

(i) First. Security Bank of Utah, N.A., is a
national banking association duly organized,
validly existing and in good standing under the
laws of the United States, has the corporate power,
authority and legal right to carry on its business
as presently conducted, to execute and deliver the
Trust Agreement and, acting pursuant thereto, this
Agreement,, the; CSA, the Lease and the
Acknowledgment of Notice of Assignment and to
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observe and perform the provisions hereof and
thereof;

(ii) the Trust Agreement has been duly autho-
rized, executed and delivered by the Trustee, and,
assuming due authorization,Jexecution and delivery
by. the other parties thereto, the Trust Agreement
is a legal and valid instrument binding upon the
parties thereto arid enforceable against the parties
thereto in accordance with its terms and creates a
valid trust under the laws of the State of Utah;

(iii) this Agreement, the CSA and the Lease have
been duly authorized, execut-ed and delivered by the
Trustee and, assuming due authorization, execution
and delivery by th'e other parties thereto, are
legal and valid instruments binding on the parties
thereto and enforceable against the parties thereto
in accordance with their terms; and

(iv) Uniform Commercial Code financing state-
ments with respect to the CSA, the Assignment and
the Lease naming the Trustee as debtor and the
Agent as secured party have been duly filed in all
offices where required in Utah and, assuming the
filing thereof pursuant to 49 U.S.C. § 11303, no
other filing or recordation is necessary under the
laws of the State of Utah for the protection of the
rights of the Agent; in the CSA and the Assignment
or in the Equipment in such state;

(d) an opinion of counsel (wh'ich counsel may rely
as to matters governed by the law 'of any jurisdiction
other than the State of Pennsylvania or the -United
States, on the opinions referred to *in subparagraphs (b)
and. (c) of this Paragraph 7) for the Owner to the effect
that:

(i) the Owner is a corporation duly incor-
porated, validly existing and in good standing
under the laws of iis state of incorporation;

(ii) this Agreement and the Trust Agreement
have been duly authorized, executed and delivered
by the Owner and, assuming the due authorization,
execution and delive'ry by the other parties
thereto, are legal a!nd valid instruments binding on
the Owner and enforceable against the Owner in
accordance with their terms;
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(iii)> to the knowledge of such counsel, no
mortgage, deed of trust or other lien of any nature
whatsoever now in existence which now covers or

- . affects or which may hereafter cover or affect, any
property- or interest therein of the Owner, now
attaches: or hereafter will attach to the Equipment
or in any manner affects or will affect adversely
the right, title and interest of the Agent therein;
and

(iv) no- authorization or approval from any
governmental body or authority of the United States
of America or of any state is to the knowledge of
such counsel necessary for the execution, delivery
and performance by. the Owner of this Agreement or
the Trust Agreement;

(e) an opinion of Messrs. Stikeman, Elliott,
Tamaki, Mercier & Robb, special counsel for the Lessee
to the effect set forth in subparagraph (b) of this
Paragraph 7;

(f) an opinion of Henry B. Monk, Esq., General
Counsel-of the Lessee, to the effect set forth in
clauses (i), (ii), (iii), (iv), (vi) and (vii) of
subparagraph (b) of this Paragraph 7;

(g) an opinion of counsel for the Builder to the
effect that (i) the Builder is a duly organized and
existing corporation under the laws of its jurisdiction
of incorporation and has the power and authority to own
its properties and to carry on its business as now
conducted' and* (ii) the CSA and the Assignment have been
duly authorized, executed and delivered by the Builder
and, assuming due authorization, execution and delivery
by the Trustee or the Agent, as the case may be, and
assuming the timely filing of the CSA and the Assignment
and any other documents relating thereto or copies or
notices thereof: in accordance with the laws of all
jurisdictions in which such recording or filing is
required, constitute the legal, valid and binding
agreements of the Builder enforceable against the
Builder in accordance with their terms;

(h) a certificate dated the First Delivery Date of
an officer of the Lessee (i) to the effect that (A) the
Lessee is not in default under, and to its knowledge
there is no event which with the passage of time or the
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giving of notice or both would place the Lessee in
default under, this Agreement or\ the Lease and (B) the
representations and warranties o'f the Lessee set forth
in Paragraph 3 hereof are true and correct as of the
First-Delivery Date as if made oh and as of such date
and (ii) stating that the Lessee! is in compliance with
the requirements under § 7 of the Lease as to
maintenance of insurance and describing in reasonable
detail any insurance then being maintained in respect of
the Equipment or in respect of any similar equipment
owned or leased by the

(i) a certificate

Lessee;

dated the First Delivery Date of
an officer of the Trustee to the leffeet that (i) the
Trustee is not in default under this Agreement or the
CSA and (ii) the representations and warranties of the

hereof are true and correct as of
as if made on and as of such

Trustee in Paragraph 5
the First Delivery Date
date; and

(j) a certificate dated the First Delivery Date of
an officer of the Owner
is not in default under

to the ef'fect that (i) the Owner
this Agreement or under the

Trust Agreement, (ii) no Federal tax liens (including
tax liens filed pursuant to Section 6323 of the United
States Internal Revenue Code of 1954, as amended) or, to
the best of the knowledge and belief of such officer,
other tax liens, have been filed and are currently in
effect against the Owner which could adversely affect
the interests of the Agent in thejEquipment or of the
Trustee in the Lease or the rentals or other payments
due or to become due thereunder arid (iii) the
representations and warranties of the Owner in Paragraph
4 hereof are true and correct as of the First Delivery
Date as if made on and as of such date.

In giving the opinions specified in subparagraphs (a) through
(g) of this Paragraph 7, counsel may qualify its opinion to
the effect that any agreement is a legato., valid and binding
instrument enforceable in accordance wijth its terms by a
general reference to limitations as to enforceability imposed
by equitable principles or (except in the case of the
opinions specified in subparagraphs (b)\ (e) and (f)) by
bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
generally. In giving the opinion specified in subparagraph
(a) of this Paragraph 7, counsel may rely (i) as to
authorization, execution and delivery by the Builder of the
documents executed by the Builder, on tlie opinion of counsel
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for the Builder, (ii) as to title to the Equipment, on the
warranties of' the Builder contained in Article 13 of the CSA
and (ill) as to any matter governed by the law of any
jurisdiction other than the State of New York or the United
States of America, on the opinions of special Canadian
counsel and of counsel for the Trustee, the Builder and the
Lessee as to- such matter. In giving the opinions specified
in subparagraphs (b) , (e) and (f) of this Paragraph 7,
special Canadian counsel may rely (i) as to any matters
governed by the laws of provinces of Canada other than
Ontario (in the case of the opinion specified in subparagraph
(b)) or Quebec (in the case of the opinion specified in
subparagraph (e)) , on opinions of special provincial counsel
which are satisfactory in form and scope to such special
Canadian counsel and copies of which are attached to their
opinions, (ii). as to perfection of the security interest of
the Agent in the Equipment created by the CSA and the
Assignment, on the opinions of counsel for the Agent and the
Trustee and (iii) as to any matter governed by the law of any
jurisdiction other than Canada or the provinces thereof, on
the opinion of counsel for the Trustee. In addition, in
giving the opinions specified in subparagraphs (b), (e) and
(f) of this Paragraph 7, counsel may (i) assume that the
Builder transfers good and valid title in and to the
Equipment free and clear of all liens, charges and other
encumbrances and (ii) include a qualification as to the
possibility that a judgment by a Canadian Court may be
awarded only in Canadian currency and to the immunity of
Canada from execution being levied against the property of
Canada.

8. Conditionsto Owner's Obligations. The obli-
gation of the Owner to furnish funds and to cause the Trustee
to make payment for the units of Equipment on any Closing
Date shall be subject to the terms and conditions of the CSA
and the Lease and (i) the receipt by the Owner and the
Trustee on or before the First Delivery Date of opinions of
counsel and certificates, dated and to the same effect as the
opinions and: certificates set forth in subparagraphs (b)
through (j) , respectively, of Paragraph 1 hereof, (ii) the
receipt by the Agent, on or before the First Delivery Date of
the opinions of counsel and certificates it is to receive
pursuant to Paragraph 7 hereof and (iii) the receipt by the
Owner and the Trustee on or before the First Delivery Date- of
a written opinion of an independent appraiser (who may be an
employee of Canadian Pacific Limited) to the effect that the
Equipment has an. estimated useful life of at least 33.5 years-
and an estimated' fair market value (without including in such
value any increase or decrease for inflation or deflation,

P-17



and after subtracting from such value
for removal and delivery of possession of the Equipment to
the Trustee) at the expiration of the

any cost to the Trustee

term of the Lease of at
least 20% of the Purchase Price (including the maximum amount
of any increase therein permitted under the proviso to the
last sentence of the third paragraph of Article 4 of the
CSA) .

The Lessee shall furnish the Agent, the Owner, the
Investor and the Trustee at
written notice of the First
be waived by the parties entitled to receive it.

least five business days' prior
Delivery Date, which notice may

9. Closing Date Procedures. Subject to the terms
and. conditions^ hereof, upon
under the CSA of a Group (as therein defined) of the
Equipment, (ii) the receipt

(i) each delivery to the Trustee

on the First Delivery Date of the
documents set forth in Paragraph 7 hereof and satisfaction of
the conditions set forth therein and (iii) the receipt by the
Agent of the documents with respect to such Group which are
to be delivered by the Builder in accordance with Section 4
of the Assignment, the Agent' will on each Closing Date pay to
the Builder, in accordance with the Assignment, out of moneys
paid to the Agent pursuant to Paragraph 2 hereof the amount
required to be paid,to the Builder purjsuant to Article 4 of
the Assignment with respect to such Group.

The payments to be made to the Builder on the
Closing Date by the Trustee under the CSA and the Agent under
the Assignment are to be made in Canadian funds, while the
deposits to be made by the Investor heireunder and payments of
principal and interest on CSA Indebtedness are to be made in
U.S. funds. In order to facilitate the conversion of
currencies, the Agent will, within the 10-day period ending
on the business day immediately preceding each Closing Date,
make such arrangements as shall be agreed to by the Lessee
for the purchase of Canadian funds for delivery on such
Closing Date, so that all payments made to the Builder on
such Closing Date shall have|been converted at an identical
exchange rate. As provided in the CSAj the exchange rate
actually used by the Agent in making such funds purchase
shall be final and conclusive for all purposes in thereafter
determining the U.S. funds amount of the Purchase Price and
CSA Indebtedness with respect; to the Equipment settled .for. on
such Closing Date.

10. Agent's Duties. The Agent will accept pay-
ments made to it by or for the account of the Trustee pur-
suant to the CSA on account of the principal of or interest
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on the CSA Indebtedness and will apply such payments
promptly, first, to the payment of interest payable to the
Investor on its interest in the CSA Indebtedness, and second,
to the payment of its interest in the installments of CSA
Indebtedness in the order of maturity thereof until the same
shall have been paid in full.

The Agent will accept all sums paid to it pursuant
to Article 7 of the CSA with respect to Casualty Occurrences
or a Termination (as such terms are therein defined) in
respect of any Equipment and will apply such sums to the pro
rata prepayment of each of the installments of the aggregate
CSA Indebtedness in respect of such Equipment remaining
unpaid (in proportion to the principal amount of aggregate
CSA Indebtedness represented by each such installment),
without premium, together with interest accrued and unpaid on
such prepaid CSA Indebtedness and will distribute such
prepayment and interest thereon to the Investor. The Agent
will also promptly furnish to the Investor a revised schedule
or schedules of payments showing the reduction of its
interest in the installments of the aggregate CSA Indebted-
ness remaining unpaid.

Notwithstanding anything to the contrary contained
herein, if a Declaration of Default (as defined in the CSA)
is in effect, all moneys held by or coming into the
possession of the Agent under the CSA or the Trust Agreement
applicable to the payment or prepayment of CSA Indebtedness
or interest thereon (including, without limitation, the net
proceeds of any repossession and sale or lease of any unit of
the Equipment after deduction of all expenses, including
reasonable counsel fees, incurred by the Agent in connection
with such repossession and sale or lease or otherwise
hereunder in connection with the CSA which shall not
theretofore have been reimbursed to the Agent by the Trustee
pursuant to the CSA) immediately shall be distributed by the
Agent to the Investor and the Agent shall otherwise take such
action as is referred to in this Paragraph 10.

All payments to be made by the Agent hereunder
shall (subject to timely receipt by the Agent of available
funds) be made by check mailed to the Investor on the date
such payment is due or, upon written request of the Investor,
by bank wire transfer of immediately available funds to the
Investor at such address as may be specified to the Agent in
writing.

So long as, to the actual knowledge of the Agent,
the Lessee is not in default under this Agreement, and no
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event of default or event which with lapse of time and/or
giving of notice provided for in the CSA or the Lease could
constitute an event of default under the CSA or an Event of
Default under the Lease shall have occurred and be continuing
(any such default, event of default or event being
hereinafter called a "Default"), the Agent shall be entitled
to use its discretion with respect to
refraining from exercising any rights

exercising or
or taking or refraining

from taking any action which may be vested in it, or which it
may be entitled to assert or take, hereunder or under the CSA
or under the Trust Agreement, except as otherwise
specifically provided herein. The Agent shall not incur any
liability hereunder or otherwise in acting upon any notice,
certificate or other paper or instrument believed by it to be
genuine and signed by the proper party or parties, or with
respect to anything which it may do or refrain from doing in
the exercise of its best jud'gment, or which may seem to it to
be necessary or desirable in the premises, except liability
resulting from its own misconduct or n'egligence; provided, •
however, that in case the Ag'ent shall have actual knowledge
of the occurrence of a Default it shall promptly notify the
Trustee, the Owner, the Lessee and the Investor thereof and
shall take such action and assert such rights under the CSA
and the Trust Agreement as shall be agreed upon by the
Investor. In case the Agent is required to take action
hereunder, it shall be indemnified against any liability or
expense, including reasonable counsel fees, in connection
with taking such action or asserting such rights by the
Investor.

The Agent may consult with legal counsel of its own
choice, and shall not be under any liability for any action
taken or suffered in good faith by it in accordance with the
opinion of such counsel.

The Agent will promptly mail or deliver to the
Investor one counterpart or copy of all notices, statements,
documents or schedules received by it f|rom the Trustee or the
Lessee pursuant hereto or pursuant to the CSA or the Trust
Agreement.

All notices, instructions, directions and approvals
to be delivered hereunder to the Agent by the Investor shall
be in writing signed by an officer, assistant officer,
manager or assistant manager of the Investor, and the Agent
may rely on any notice, instruction, direction or approval so
signed.

P-20



The Agent does not make any representation or
assume any responsibility with respect to (i) the validity of
the CSA, the Assignment, the Lease, the Trust Agreement or
any certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
(ii) the value of or the title to the Equipment.

In the event of any dispute with respect to the
delivery or ownership or right to possession of funds or
documents at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability
to anyone, all or any of such funds or documents or title to
such unit until such dispute shall have been settled either
by agreement of the Investor or by final order, decree or
judgment of a court of competent jurisdiction.

The Agent shall be entitled to terminate its duties
and responsibilities hereunder by giving written notice to
the Investor, the Trustee, the Owner and the Lessee that it
desires to terminate such duties and responsibilities on a
date (at least 30 days subsequent to the giving of such
notice) stated in said notice; it being understood and agreed
that the Agent shall also give such notice if it is directed
so to do by the Investor. If, prior to-the date stated in
said notice, the Investor shall have requested in writing
that the Agent assign to a person or institution designated
by the Investor all right, title and interest of the Agent
under the CSA, the Assignment and the Trust Agreement and in
and to the Equipment, the Agent shall comply with such
request. In the event that such request is not received by
the Agent on or before the date designated in said notice,
the Agent shall be entitled to appoint a successor to act
hereunder (which successor shall be a bank or trust company
located in any state of the United States of America or the
District of Columbia having capital and surplus aggregating
at least $50,000,000) and to assign to such successor,
subject to the provisions of this Agreement, all such right,
title and interest of the Agent. Upon such assignment by the
Agent to a person or institution designated by the Investor
or, in the absence of such designation, to a successor
appointed by the Agent, the Agent shall thereupon be relieved
of all duties and responsibilities hereunder.

11. Lessee Reports. The Lessee will deliver to
the Owner and the Agent copies (including an additional copy
for the Agent to be transmitted to the Investor Indebtedness)
of such reports with respect to its general business
activities and financial affairs as it may from time to time
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publish generally, and will furnish such other information
with respect to its activities and financial affairs as the
Owner or the Investor may reasonably request from time to
time.

12. Addresses. All deposits to be made hereunder
by the Investor with the Agent shall be wired to The
Annapolis Banking and Trust
Circle, Annapolis, Maryland,
Account No. 52076-1, with a

Company, Main Street and Church
for credit to the Agent's
request th'at The Annapolis

Banking and Trust Company advise Mrs. |K. M. Tollberg,
Assistant Vice President, Me'rcantile-Safe Deposit and Trust
Company, Baltimore, Maryland', that the deposit is "Re:
Canadian Wheat Board 9/15/80 (AmeriGas Equipment)". All
documents and other funds deliverable hereunder to the Agent
shall be delivered to it at P. O. Box '2258, 2 Hopkins Plaza,
Baltimore, Maryland 21203, A-ttention o'f Corporate Trust
Department, or as the Agent may otherwise specify.

All documents and funds deliverable hereunder to
the Investor shall be delivered or mailed to it at 23 Wall
Street, New York, New York 10015, Attention of Mr. John G.
Dickerson, or as the Investor may otherwise specify.

All documents and funds deliverable hereunder to
the Trustee shall be delivered to it at 79 South Main Street,
Salt Lake City, Utah 84111, 4ttention 9f Trust Division,
Corporate Trust Department.

All documents and funds deliverable hereunder to
the Lessee shall be delivered to it at 423 Main Street,
Winnipeg, Manitoba R3C 2P5, Canada, Attention of Treasurer/
Comptroller.

All documents and funds deliverable hereunder to
the Owner shall be delivered to it at the address set forth
below its name on the signature pages hereof.

Cravath, Swaine & Moore shall
All documents deliverable hereunder to Messrs.

be delivered to them at One
Chase Manhattan Plaza, New York, New York 10005.

13. Expenses. United States
("USLF"), has agreed to pay or cause to

Lease Financing, Inc.
be paid (i) all of.

the costs and expenses incurred by the Trustee, the Agent,
the Owner and the Investor in connection with the
preparation, execution, delivery, recording, registration and
filing of this Agreement, the JTrust Agreement, the CSA, the
Assignment, the Lease or any amendments, supplements or
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waivers with respect hereto or thereto entered into on or
prior to the last Closing Date or for the purpose of
correcting errors or omissions, including the reasonable fees
and disbursements of (1) Messrs. Cravath, Swaine & Moore,
special counsel for the Agent, the Investor and the permanent
investors contemplated by the second paragraph of Paragraph 2
hereof, (2) Messrs. Tory, Tory, DesLauriers & Binnington,
special Canadian counsel for the Agent, the Investor, the
Owner and such permanent investors and (3) Messrs. Ray,
Quinney & Nebeker, counsel for the Trustee, (ii) the
reasonable fees and disbursements of the Agent and the
Trustee except those incurred subsequent to termination of
the Lease by the Agent after the occurrence of an Event of
Default (as defined in the Lease) or attributable to periods
during the continuance of a Declaration of Default made under
the CSA while an Event of Default shall have occurred and be
continuing and (iii) the fees and expenses of Salomon
Brothers and Wood Gundy Incorporated (in an amount not to
exceed 3/8 of 1% of the aggregate CSA Indebtedness) in
connection with the arranging of financing by the permanent
investors. The costs and expenses incurred by the Trustee
and the Agent in connection with any amendments, supplements
or waivers with respect to the documents referred to in
clause (i) above not required to be paid by USLF pursuant to
such clause (i) shall be paid by the party requesting such
amendment, supplement or waiver. The Owner agrees to pay or
cause to be paid (a) a commitment fee to the Investor on the
average daily unused portion of the Investor's commitment to
make deposits hereunder from and including December 1, 1980,
to the Cut-Off Date (as defined in the CSA) at the rate of
3/8 of 1% per annum (computed on the basis of the actual days
elapsed in a year of 365 or 366 days, as the case may be),
payable on the Cut-Off Date and (b) the costs and expenses
incurred by the Trustee and the Agent (other than the fees
and expenses referred to in clause (iii) above) in connection
with the acquisition by permanent investors of the Investor's
interest hereunder, as contemplated by the second paragraph
of Paragraph 2 hereof; provided, however, that any payment by
the Owner pursuant to this sentence will result in an
adjustment of the rentals payable under the Lease as provided
in § 3 thereof.

Notwithstanding the foregoing provisions of this
Paragraph 13, neither the Owner nor USLF shall be required.to
pay any amount pursuant to this Paragraph 13 which the. Lessee
shall be obligated to pay under § 24 of.the Lease.

14. Notice of Default. In the event that the
Owner, the Trustee or the Lessee shall have knowledge of an
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event of default under the Lease or the CSA, such party shall
give prompt notice by telephone (confirmed in writing)
thereof to the Agent and, in the case
Trustee and the Lessee, to the Owner.
Trustee, knowledge shall mean actual

of notices by the
In the case of the

knowledge of an officer
or employee of the Corporate Trust Department of the Trustee.

i

15. Governing Law. The terms of this Agreement .
and all rights and obligations of the{parties hereto here-
under shall be governed by tlhe laws of the State of Utah.
Such terms, rights and obligations may not be changed orally,
but may be changed only by an agreement in writing signed by
the party against whom enforcement of such change is sought.

16. Nonrecourse Nature of Trustee's Obligations.
It is expressly understood alnd agreed jby and between the
parties hereto, anything herein to the contrary notwith-
standing, that each and all of the representations, warran-
ties, undertakings and agreements here'in made on the part of
the Trustee (except for the representations and warranties
made by the Trustee in subparagraphs (la) , (b) and (d) of
Paragraph 5 hereof and, insofar as sai'd subparagraph relates
to the Trust Agreement, in subparagraph (c) of Paragraph 5
hereof) are each and every one of them
as personal representations,
agreements by First Security

made and intended not
warranties, undertakings and
Bank of Utah, N.A., or for the

purpose or with the intention of binding it personally but
are made and intended for the purpose of binding only the
Trust Estate as such term is used in the Trust Agreement, and
(except as aforesaid) this Agreement is executed and
delivered by First Security Bank of Utah, N.A., solely in the
exercise of the powers expressly conferred upon it as trustee
under the Trust Agreement; arid that no personal liability or
personal responsibility is assumed by or shall at any time be
asserted or enforceable against it or tihe Owner on account of
any representation, warranty, undertaking or agreement herein
of the Trustee (except as aforesaid) , e'ither expressed or
implied, all such personal liability (except as aforesaid),
if any, being expressly waivejd and rele'ased by the Lessee,
the Agent and the Investor and by all persons claiming by,
through or under the Lessee, the Agent and the Investor;
provided, however, that the Lessee, the Agent and the
Investor or any person claiming by, through or under any of
them, making claim hereunder,
for satisfaction of the same.

may look to-the Trust Estate-

The Investor and any assignee thereof of any
portion of the Investor's interest in the CSA Indebtedness
shall have no further interest in or other right with respect
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to the Trust Estate when and if the principal of and interest
on the CSA Indebtedness and such other sums as are payable to
such party hereunder, under the CSA and the Assignment shall
have been paid in full. The Investor agrees that it will
look solely to the Trust Estate, to the extent available for
distribution to the Agent as provided in the Trust Agreement,
the CSA and the Assignment/, for all payments to be made to it
in respect of the CSA Indebtedness and that the Owner shall
not be personally liable to the Investor or to any assignee
thereof of any portion of the Investor's interest in the CSA
Indebtedness for any amounts payable in respect of the CSA
Indebtedness, except for the obligations set forth in the
proviso in the third paragraph of Article 12 of the CSA, the
payments to be made pursuant to subparagraph (a) of the third
paragraph of Article 4 of the CSA and Sections 1.03 and 5.02
of the Trust Agreement.

17. Owner Assets. It is further understood and
agreed that the assets of the Owner (other than those
included in the Trust Estate) shall not be subject in any way
to any claim by the Agent or the Investor by reason of any of
the obligations of the Trustee hereunder or under the Trust
Agreement, the CSA or the Lease, by way of any bankruptcy law
(including, without limitation, any reorganization of the
Trust Estate under the Bankruptcy Reform Act of 1978, as
amended (the "Act"}) or otherwise, except for the obligations
of the Owner under Sections 1.03 and 5.02 of the Trust
Agreement. If for any reason, whether or not related to the
Act', the Investor shall recover from the Trustee or the Owner
any amount by reason of any circumvention of the nonrecourse
provisions contained herein or in the CSA, the Investor
hereby irrevocably agrees to return promptly such amount
recovered to the Trustee or the Owner.

18. Agreementof Owner. The Owner hereby agrees
with the Lessee to the provisions set forth in Annex A to the
Lease.

19. Counterparts. This Agreement may be executed
in any number of counterparts, all of which together shall
constitute a single instrument and it shall not be necessary
that the parties hereto sign the same counterpart so long as
all counterparts shall be executed by the Agent and the other
parties hereto shall each sign such a counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers or

P-25



Attest:

other persons, as of the date first above written.

THE CANADIAN WHEAT BOARD, as
Agent of Her Majesty in right
of Canada,

by

by

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY,

by

A'ssistaht Vice President

Assistant Corporate—Trust Officer

AMERICAS, INC.,

by

Pennsylvania

Vice President

Address:

460 North Gulph Road
P.j 0. Box 858
Valley Forge,

19482

Attention of President
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FIRST SECURITY BANK OF UTAH,
N.A., as Trustee as aforesaid,

by

Authorized Officer

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK,

by

Vice President
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EXHIBIT A '<
to

Participation Agreement

AMENDED AND RESTATED

CONDITIONAL SALE AGREEMENT

Dated as of September 15, 1980
As Amended and Restated as of July 15, 1982

Between

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

and

NATIONAL STEEL CAR LIMITED
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AMENDED AND RESTATED CONDITIONAL SALE
AGREEMENT dated as of September 15, 1980, as
amended and restated as of July 15, 1982,
between NATIONAL STEEL CAR LIMITED, a
Canadian corporation (the "Vendor" or the
"Builder" as more particularly set forth in
Article 1 hereof), and FIRST SECURITY BANK OF
UTAH, N.A., not individually but solely in
its capacity as Trustee (the "Vendee"), under
a Trust Agreement dated as of the date hereof
[September 15, 1980] (the "Trust Agreement")
with Mercantile-Safe Deposit and Trust
Company (the "Assignee" or the "Vendor") and
AmeriGas, Inc. (the "Owner").

The Builder agrees to construct, sell and deliver
to the Vendee, and the Vendee agrees to purchase, the
railroad equipment described in Annex B hereto (the
"Equipment").

The Vendee is entering into a lease dated as of
the date hereof with The Canadian Wheat Board, a body
corporate acting as agent of Her Majesty in right of Canada
(the "Lessee"), substantially in the form annexed hereto as
Annex C (the "Lease").

The Assignee is acting as agent under a Partic-
ipation Agreement dated as of the date hereof (the
"Participation Agreement"), among the Assignee, the Owner,
the Lessee, the Vendee and Morgan Guaranty Trust Company of
New York (the "Investor").

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ARTICLE 1. Assignment; Definitions. The parties
hereto contemplate that the Vendee will furnish that portion
of the Purchase Price (as hereinafter defined) for the
Equipment as is required under subparagraph (a) of the third
paragraph of Article 4 hereof and that an amount equal to
the balance of such Purchase Price shall b.e paid to the
Builder by the Assignee pursuant to an Agreement and
Assignment dated as of the date hereof between the Builder
and the Assignee (the "Assignment").

The term "Vendor", whenever used in this Agree-
ment, means, before any assignment of its rights hereunder,
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the party hereto which has manufactured the Equipment and
any successor or successors for the time being to its
manufacturing properties and business', and, after any such
assignment, both any assignee or assignees for the time
being of such particular assigned rights as regards such
rights, and also any assignor as regards any rights here-
under that are retained or excluded from any assignment; and
the term "Builder", whenever used in -dhis Agreement, means,
both before and after any such assignment, the party hereto
which has manufactured the Equipment and any successor or
successors for the time bein'g to its manufacturing
properties and business.

In case of such assignment, the Vendee will enter
into the Lease with the Lessee to provide, among other
things, for the payment and performance of all the Vendee's
obligations hereunder.

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, the Builder shall construct the Equipment at
its plant described in Annex B hereto, and the Builder will
sell and deliver to the Vendee, and the Vendee will purchase
from the Builder and accept delivery of and pay for (as
hereinafter provided), the Equipment, each unit of which
shall be constructed in accordance with' the specifications
referred to in Annex B hereto and in accordance with such
modifications thereof as may be agreed upon in writing
between the Builder, the Vendee and the Lessee (which
specifications and modifications, if an'y, are hereinafter
called the "Specifications") . The desijgn, quality and
component parts of each unit of the Equipment shall conform,
on the date of completion of manufacture thereof, to all
Department of Transport (Canaida) , United States Department
of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards, if
any, recommended by the Association of American Railroads
reasonably interpreted as then being"applicable to each such
unit of Equipment, and each such unit will be new railroad
equipment.

ARTICLE 3. Inspection and Delivery. The Builder
will deliver the units of the Equipment to the Vendee at the
place or places specified in Annex B hereto, freight and
storage charges, if any, prepaSid and included in the
Purchase Price (as hereinafter] defined) , in accordance with
the delivery schedule set forth in Annex B hereto; provided,
however, that delivery of any unit of the Equipment shall
not be made until the Builder shall have been
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notified by the Assignee or its counsel that the conditions
(including the receipt of opinions of counsel as to the
necessary filing and recording of documents) contained in
Paragraph 1 of the Participation Agreement have been met or
waived and the Builder shall have been notified by the
Vendee or its counsel that the conditions contained in
Paragraph 8 of the Participation Agreement have been met or
waived; and' provided further that the Builder shall not have
any obligation to deliver any unit of Equipment hereunder
subsequent to the commencement of any proceedings specified
in clause (c) of Article 15 hereof or the occurrence of any
event of default (as described in Article 15 hereof), or
event which, with the lapse of time and/or demand, could
constitute such an event of default. The Builder agrees not
to deliver any unit of Equipment hereunder following receipt
of written notice from the Vendee or the Assignee (a) of the
commencement of any such proceedings or the occurrence of
any such event, as aforesaid, or (b) that any of the
conditions contained in Paragraph 7 or 8 of the
Participation Agreement have not been met or waived. The
Builder's forbearance so to deliver shall not in any way
adversely affect the rights of the Builder.

Any Equipment not delivered at the time of receipt
by the Builder of the notice specified in the second
sentence of the first paragraph of this Article 3 and any
Equipment not delivered and accepted hereunder on or prior
to December 31, 1980, shall be excluded from this Agreement,
and the Vendee shall be relieved of its obligation to
purchase and pay for such Equipment. If any Equipment shall
be excluded herefrom pursuant to the immediately preceding
sentence, the Builder and the Vendee shall execute an
agreement supplemental hereto limiting this Agreement to the
Equipment not so excluded herefrom; and pursuant to the
Participation Agreement the Lessee has agreed to purchase
such excluded Equipment and any Equipment excluded from this
Agreement pursuant to the first paragraph of Article 4
hereof from the Builder thereof as provided in Paragraph 1
of the Participation Agreement.

The Builder's obligation as to the time of
delivery set forth in Annex B is subject, however, to delays
resulting from causes beyond the Builder's reasonable
control, including, but not limited to, ac.ts of God, acts "of
government such as embargoes, priorities and allocations,
war or war conditions, riot or civil commotion, sabotage,
strikes, lockouts, differences with workmen, accidents,
fire, flood, explosion, damage to plant, equipment or
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equipment or facilities, delays in receiving necessary
materials or delays of carriers or subcontractors.

During construction, the Equipment shall be
subject to inspection and approval by jthe authorized
inspectors of the Vendee (who may be employees or agents of
the Lessee), and the Builder
inspectors reasonable access

shall grant to such authorized
to its plant. The Builder

agrees to inspect the materials used in the construction of
its Equipment in accordance with the standard quality
control practices of the Builder. Upon completion of each
unit or a number of units of the Equipment, such unit or
units shall be presented to an inspector of the Vendee for
inspection at the place specified for delivery of such unit
or units, and if each such unit conforms to the
"Specifications, requirements and standards applicable
thereto, such inspector or an authorized representative of
the Vendee (who may be an employee or agent of the Lessee)
shall execute and deliver to
acceptance (the "Certificate
in the form of Schedule D to

the Builder a certificate of
of Acceptance"), substantially
the Lease; provided, however,

that the Builder shall not thereby be relieved of its
warranties set forth or referred to in 'Article 13 hereof.

On delivery and acceptance of each such unit
hereunder at the place specified for delivery, the Builder
shall not have any further responsibility for, nor bear any
risk of, any damage to or the
unit; provided, however, that
be relieved of its warranties
Article 13 hereof.

destruction or loss of such
the Builder shall not thereby
set forth or referred to in

Notwithstanding the foregoing or any other pro-
vision of this Agreement to the contrary, the delivery to
and acceptance by or on behalf of the Vendee of any unit of
Equipment excluded from this Agreement pursuant to the first
paragraph of Article 4 hereof shall be ineffective, ab
initio, to create in or transfer to the Vendee any legal or
beneficial right or interest in such unit or (except as
provided in the first paragraph of Article 4 hereof) to
impose on the Vendee any liability, obligation or respon-
sibility with respect thereto; any right
such unit created in or transferred to, or purported to be— — — __ — — _ — _ — _ — __ __r

created in or transferred to, the Vendee

or interest in any

shall be held by
the Vendee solely as trustee for the benefit of the Lessee.

ARTICLE 4. Purchase Price and Payment. The base
price or prices per unit of the Equipment are set forth in
Annex B hereto and are subject to such increase or decrease
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as may be agreed to by the Builder, the Vendee and the Les-
see. The term "Purchase Price" as used herein shall mean
the base price or prices as so increased or decreased as set
forth in the invoice or invoices of the Builder delivered to
the Vendee, including any increase pursuant to the
presentation of a supplemental invoice as hereinafter pro-
vided; provided, however, that for all purposes of this
Agreement other than for the purpose of determining the
amount payable to the Builder pursuant to subparagraph (a)
of the third paragraph of this Article 4, the term Purchase
Price shall be deemed to mean the amount specified in the
Builder's invoice or invoices but expressed in United States
dollars based on the actual cost to the Vendee and the
Assignee of the Canadian dollars used to make the payments
to the Builder pursuant to subparagraph (a) of the third
paragraph of this Article 4 and Section 4 of the Assignment;
provided further, however, that the Purchase Price of each
unit of Equipment delivered, accepted and settled for .under
this Agreement shall be deemed to be the _average Purchase
Price of all such units. If the unit price specified in any
invoice is greater than the base price set forth in Annex B,
or if any increase in price pursuant to a supplemental
invoice would cause the Purchase Price of any unit to be
greater than such base price, such invoice or supplemental
invoice, as the case may be, shall be accompanied by, or
have endorsed thereon, the agreement or approval of the
Lessee and the Vendee. If on any Closing Date {as
hereinafter defined in this Article) the aggregate Purchase
Price of Equipment for which settlement has theretofore been
and is then being made under this Agreement would, but for
the provisions of this sentence, exceed the Maximum Purchase
Price specified in Item 5 of Annex A hereto (or such higher
amount as the Vendee may at its option agree to prior to
delivery of any unit or units of Equipment that, but for
such agreement, would be excluded from this Agreement), the
Builder {and any assignee of the Builder) and the Vendee
will enter into an agreement excluding from this Agreement
such unit or units of Equipment then proposed to be settled
for and specified by the Vendee as will, after giving effect
to such exclusion, reduce such aggregate Purchase Price
under this Agreement to not more than the Maximum Purchase
Price specified in Item 5 of Annex A hereto (or such higher
amount as aforesaid); provided, however, that for the pur-
poses of this sentence the term "aggregate Purchase Price"
shall be deemed to include the maximum increase in the
Purchase Price of Equipment for which settlement has
theretofore and is then being made under this Agreement
which would be permitted under the proviso to the last
sentence of the third paragraph of this Article 4. The
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Vendee shall take such other steps, including the execution
of instruments of transfer, as may be treasonably requested
by the Lessee for the purpose of acknowledging and
perfecting the interest of tShe Lessee in any unit of
Equipment so excluded from tShis Agreement, and the Vendee
shall have no further obligation or liability in respect of
units so excluded.

The Equipment shall be settled for in such number
of groups of units of the Equipment delivered to and
accepted by the Vendee as is provided in Item 2 of Annex A
hereto (each such group being hereinafter called a "Group").
The term "Closing Date" with respect to any Group shall mean
such date or dates (not later than December 31, 1980, such
later date being herein called the "Cut-Off Date"),
occurring not more than five business days following
presentation by the Builder to the Vendee of the invoices
and of the Certificate or Certificates
Equipment and written notice
Lessee, as shall be fixed by

of Acceptance for the
thereof by, the Builder to the
the Builder by written notice

delivered to the Vendee and the Assignee at least 10
business days prior to the Cl'psing Date designated therein,
and such term shall also inclpde the da-^e fixed for
settlement in respect of the Final Supplemental Invoice (as
hereinafter defined). The term "business days" as used
herein means calendar days, excluding Saturdays, Sundays and
any other day on which banking institutions in Baltimore,
Maryland, New York, New York,
authorized or obligated to remain closed.

The Vendee hereby acknowledges itself to be

or Salt Lake City, Utah, are

indebted to the Vendor in the amount ofJ and hereby promises
to pay in cash to the Vendor at such place as the Vendor may
designate, the Purchase Price of the Equipment, as follows:

(a) not later than 11:00 a.m., New York City time,
on each Closing Date an amount equal to 27.203751% of
(i) the Purchase Price of| the Equipment then being
settled for, or (ii) in the case of an increase in the
Purchase Price of any Equipment pursuant to a sup-
plemental invoice as hereinafter provided for, the
amount of such increase; and

(b) in 40 semiannual
provided, an amount equal

installments, as hereinafter
to 72.796249% of the

applicable amount referred to in the foregoing clause
(i) or (ii), as the case may be.
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In the event that on any Closing Date the final Purchase •
Price of any Group has not been determined, the invoice
presented may be for an estimated Purchase Price (as evi-
denced by the words "Interim Invoice" written on the face of
such invoice), subject to adjustment upon determination of
the final Purchase Price, and a supplemental invoice may be
presented by the Builder at least 10 days prior to any
subsequent Closing Date for settlement on such subsequent
Closing Date for any increase in the Purchase Price; pro-
vided , however, that in no event shall the increase in the
Purchase Price of any unit pursuant to a supplemental
invoice exceed 2.5% of the estimated Purchase Price as
specified in an Interim Invoice. One final supplemental
invoice (the "Final Supplemental Invoice") may be presented
by such Builder after the last Closing Date on which a Cer-
tificate or Certificates of Acceptance is presented for the
last Group of Equipment provided by such Builder? provided,
however, that the Final Supplemental Invoice, may only be
presented.on or prior to the Cut-Off Date, and that the
notation "Final Supplemental Invoice" shall appear on the
face thereof. The settlement in respect of the Final Sup-
plemental Invoice shall occur on such date (not later than
the Cut-Off Date), occurring not more than 5 business days
following presentation by the Builder to the Vendee of the
Final Supplemental Invoice and written notice thereof by the
Builder to the Lessee, as shall be fixed by the Builder by
written notice delivered to the Vendee and the Assignee at
least 10 business days prior to the settlement date
designated therein.

The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (the
"Conditional Sale Indebtedness") shall be payable in 40
consecutive semiannual installments on each January 2 and
July 2, commencing July 2, 1981, to and including January 2,
2001 (or if any such date is not a business day, on the next
succeeding business day), each such date being hereinafter
called a "Payment Date". The unpaid balance of the
Conditional Sale Indebtedness shall bear interest as
follows:

(a) the unpaid balance of the Conditional Sale
Indebtedness held by the Investor shall bear interest
from and including the Closing Date in respect of which
such indebtedness was incurred at the rate publicly
announced by the Investor from time to time as its
Prime Rate (the "Prime Rate") for all periods ending on
or before January 1,-1982, at the Prime Rate plus 1/21
for all periods commencing after January 1, 1982, and
ending on or before July 1, 1984, and at the Prime Rate
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plus 5% for all periods commencing-after July 1, 1984
(the interest rate applicable from time to time under
this clause being hereinafter called the "Floating
Prime Rate"); the rate of interest payable hereunder
shall change simultaneously with each change in the
Prime Rate; and

(b) the unpaid balance of the Conditional Sale
Indebtedness held by the Permanent Investor (as defined
in the Supplemental Participation Agreement and
Amendment dated as of July 15, 1982 (the "Supplemental
Participation Agreement")) and any of its successors or
assigns shall bear interest from and including the
Financing Date (as defined in the
Participation Agreement)
Indebtedness was acquired by the E
from the.Investor pursuant to the
Participation Agreement

on which

at the rat
annum.

Supplemental
such Conditional Sale
ermanent Investor
Supplemental
e of 16-1/4% per

All such interest shall be payable, to
on January 2, 1982, and on each Payment

the extent accrued,
Date thereafter;

provided, however, that the amount of interest payable on
any January 2 may, at the option of the Vendee, be prepaid
on the last business day of the next preceding calendar
year. The amounts of Conditional Sale indebtedness payable
on each Payment Date following the Financing Date shall be
calculated to be substantially in proportion to the amount
and allocation of principal arid interest on such Payment
Date set forth in Schedule I liereto and! the aggregate of
such installments of principal shall completely amortize
Conditional Sale Indebtedness
such Schedule I. The Vendee will furnish to the Vendor and

at the maturities set forth in

the Lessee promptly after the
showing the respective amount^
payable on each Payment Date.

Interest under this
on the basis of a 360-day year

Date a scheduleFinancing
of principal and interest

Agreement
' of 12 30-

shall be determined
•day months. Each

rate of interest determined with respect to any period pur-
suant to the preceding paragraph expressed for the purpose
of the Interest Act (Canada) as a calendar year rate per
annum is equivalent to such rate as so determined multiplied'
by the fraction (i) the numerator of which shall be the
actual number of days in the then current calendar year
multiplied by the number of days in such
that each whole month which shall have elapsed in such
period shall be comprised of 30 days and

period, assuming

(ii) the denomi-
nator of which shall be the actual number of days in such
period multiplied by 360.
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The Vendee will pay, to the extent legally
enforceable, interest upon all amounts remaining unpaid
after the same shall have become due and payable pursuant to
the terms hereof as follows:

(a) all such amounts due and payable to the
Investor shall bear interest at the Floating Prime Rate
plus 2%; and

(b) all such amounts due and payable to the
Permanent Investor or any of its successors or assigns
shall bear interest at the rate of 17-1/4% per annum.

All payments provided for in this Agreement shall
be made 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 except that payments
under subparagraph (a) of the third paragraph of this
Article 4 shall be made in Canadian dollars. ' Except as
provided in Articles 7 and 15 hereof, the Vendee shall not
have the privilege of prepaying any portion of the Condi-
tional Sale Indebtedness prior to the date it becomes due.

Notwithstanding any other provision of this
Agreement (including, but not limited to, any provision of
Articles 15 and 16 hereof) but not limiting the effect.of
Article 21. hereof, the liability .of the Vendee or any
assignee of the Vendee for all payments to be made by it
under and pursuant to this Agreement, including any lia-
bility arising out of or in connection with the performance
of its obligations hereunder and excluding only the obliga-
tions set forth in the proviso in the third paragraph of
Article 12 hereof and the payments to be made pursuant to
subparagraph (a) of the third paragraph of this Article,
shall not exceed an amount equal to, and shall be payable
only out of, the "income and proceeds from the Equipment";
In addition, the Vendor agrees that the Vendee (i) makes no
representation or warranty with respect to, and is not
responsible for, the due execution, validity.or enforce-
ability of the Lease (or any document relating thereto)
insofar as it relates to the Lessee or to any of the Les-
see's obligations thereunder and (ii) shall not be
responsible for the performance by the Lessee of any of its
agreements, representations, indemnities, obligations or
other undertakings under the Lease; it being understood that
as to all such matters the Vendor will look solely to the
Vendor's rights under this Agreement against the Equipment
and to the Vendor's rights under the Lease against the
Lessee and the Equipment. As used herein the term "income
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and proceeds from the Equipment" shall mean (i) if one of
the events of default specified in Article 15 hereof shall
have occurred and while it shall be continuing, so much of
the following amounts as are indefeasibly received by the
Vendee or any assignee of the Vendee at any time after any
such event and during the continuance thereof: (a) all
amounts of rental and amounts in respect of Casualty Occur-
rences or a Termination (as such terms lare defined in
Article 7 hereof) paid for or with respect to the Equipment
pursuant to the Lease and any and all other payments
received under § 10 or any other provision of the Lease and
(b) any and all payments or proceeds received for or with
respect to the Equipment as the result of the sale, lease or
other disposition thereof, after deducting all costs and
expenses of such sale, lease or other disposition, and (ii)
at any other time only that portion of the amounts referred
to in the foregoing clauses (a) and (b)j as are indefeasibly
received by the Vendee or 'any assignee of the Vendee and as
shall equal the portion of the Conditional Sale Indebtedness
(including prepayments thereof required Jin respect of
Casualty Occurrences or a Termination) and/or interest
thereon due and payable on the date such1 amounts were
required to be paid pursuant to the Lease or as shall equal
any other payments then due and payable under this Agree-
ment; it being understood that! "income and proceeds from the
Equipment" shall in no event include (A)l amounts referred to
in the foregoing clauses (a) and (b) received by the Vendee
or any assignee of the Vendee prior to the existence of such
an event of default which exceeded the amounts required to
discharge that portion of the Conditional Sale Indebtedness
(including prepayments thereof required in respect of
Casualty Occurrences or a Termination) and/or interest
thereon due and payable on the date on which amounts with
respect thereto received by the Vendee or any assignee of
the Vendee were required to be paid to it: pursuant to the
Lease or which exceeded any other payments due and payable
under this Agreement at the time such amounts were payable
under the Lease or (B) amounts 'payable byi the Lessee to the
Owner or to the Vendee in its individual capacity pursuant
to § 6, 9 or 15 of the Lease. Notwithstanding anything to
the contrary contained in Article 15 or 1J6 hereof, the
Vendor agrees that in the event it shall obtain a judgment
against the Vendee for an amount in excess of the amounts
payable by the Vendee pursuant to the limitations set forth
in this paragraph, it will limit its execution of such
judgment to amounts payable pursuant to the limitations set
forth in this paragraph. Nothing contained herein limiting

C-10



the liability of the Vendee shall derogate from the right of
the Vendor to proceed against the Equipment for the full
unpaid Purchase Price of the Equipment and interest thereon
and all other payments and obligations hereunder.

ARTICLE 5. Security Interest in the Equipment.
The Vendor shall and hereby does retain a security interest
in the Equipment until the Vendee shall have made all its
payments under this Agreement and shall have kept and
performed all its agreements herein contained, notwith-
standing any provision of this Agreement limiting the
liability of the Vendee and notwithstanding the delivery of
the Equipment to and the possession and use thereof by the
Vendee and the Lessee as provided in- this Agreement and the
Lease.

Except as otherwise specifically provided in Arti-
cle 7 hereof, when and only when the Vendor shall have been
paid the full indebtedness in respect of the'Purchase Price
of the Equipment, together with interest and all other pay-
ments as herein provided, absolute right to the possession
of, title to and property in the Equipment shall pass to and
vest in the Vendee without further transfer or action on the
part of the Vendor. However, the Vendor, if so requested by
the Vendee at that time, will (a) execute a bill or bills of
sale for the Equipment releasing its property and security
interest therein to the Vendee or upon its order, free of
all liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale to
the Vendee at its address referred to in Article 20 hereof,
(b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be
necessary or appropriate in order then to make clear upon
the public records the title of the Vendee to the Equipment
and (c) pay to the Vendee any money paid to the Vendor
pursuant to Article 7 hereof and not theretofore applied as
therein provided. The Vendee hereby waives and releases any
and all rights, existing or that may be acquired, in or to
the payment of any penalty, forfeit or damages for failure
to execute and deliver such bill or bills of sale or
instrument or instruments or to file any certificate of
payment in compliance with any law or statute requiring the
filing of the same, except for failure to execute and
deliver such bill or bills of sale or instrument or
instruments or to file such certificate within a reasonable
time after written demand by the Vendee.
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ARTICLE 6. Taxes All payments to be made by the
Vendee hereunder will be free of expense to the Vendor for
collection or other charges and will b'e free of expense
to the Vendor with respect to the amount of any Taxes (as
defined in § 6 of the Lease) (other th'an gross receipt taxes
[except gross receipt taxes in the nature of or in lieu of
sales or use or rental taxes], taxes measured by net income,
excess profits taxes and similar taxes!) hereafter levied or
imposed upon or in connection with or measured by this
Agreement or any sale, rental, use, payment, shipment,
delivery or transfer of title under the terms hereof, all of
which Taxes the Vendee assumes and agrees to pay on demand
in addition to the Purchase Price of the Equipment. The
Vendee will also pay promptly all Taxes which may be imposed
upon the Equipment delivered to it or for the use or
operation thereof or upon the earnings
(except as provided above) or upon the

arising therefrom
Vendor solely by

reason of its ownership thereof (except as provided above)
and will keep at all times all and everiy part of the
Equipment free and clear of all Taxes which might in any way
affect the security interest of the Ven'dor or result in a
lien upon any part of the Equipment; provided, however, that
the Vendee shall be under no obligation
any kind so long as it is contesting in

to pay any Taxes of
good faith and by

appropriate legal or administrative proceedings such Taxes
and the nonpayment thereof does not, in
opinion of the Vendor, adversely affect

the reasonable
the security

interest or property or rights of the Vendor in or to the
Equipment or otherwise under this Agreement. If any Taxes
shall have been charged or levied against the Vendor
directly and paid by the Vendor, the Vendee shall reimburse
the Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, however, that the Vendee shall not
be obligated to reimburse the Vendor fori any Taxes so paid
unless the Vendor shall have been legally liable with
respect thereto (as evidenced by an opinion of counsel for
the Vendor) or unless the Vendee shall have approved in
writing the payment thereof. Nothing in this Article 6
shall be deemed to imply an obligation on the part of the
Vendee to file any tax returns
Builder or the Assignee.

or reports on behalf of the

ARTICLE 7. Maintenance, Termination and Casualty
Occurrences. The Vendee shall,
maintain and keep each unit of
ing order,- repair and condition

at its own cost and expense,
the Equipment in good operat-
ordinary! wear and tear ex-

cepted, and eligible for railrojad interchange in accordance
with the interchange rules of the Association of American
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Railroads and/or the rules of any governmental agency or
other organization with jurisdiction, if applicable.

In the event that the Lease is terminated pursuant
to the ninth and succeeding paragraphs of § 7 of the Lease
(a "Termination") or any unit of the Equipment shall suffer
a Casualty Occurrence (as defined in § 7 of the Lease)/ the
Vendee shall, promptly after it shall have received notice
from the Lessee or has otherwise been informed of a
Termination or that such unit has suffered a Casualty.
Occurrence, cause the Vendor to be fully informed in regard
thereto. On the Casualty Payment Date (as defined in § 7 of
the Lease) relating to such Casualty Occurrence or on the
Termination Date (as defined in § 7 of the Lease) in the
case of a Termination (each such date being hereinafter
called a "Settlement Date"), the Vendee shall pay to the
Vendor (i) in the case of a Casualty Occurrence, a sum equal
to the Casualty Value (as hereinafter defined in this
Article 7) of such unit suffering a Casualty'Occurrence as
of such Settlement Date and (ii) in the case of a
Termination, a sum equal to the Termination Value (as
hereinafter defined in this Article 7) of such unit subject
to such Termination as of such Settlement Date. The Vendee
shall file, or cause to be filed, with the Vendor a
certificate setting forth the Casualty Value of such unit or
the Termination Value of such unit, as the case may be. Any
money paid to the Vendor pursuant to this paragraph shall be
applied (after the payment of the interest and principal due
on such date) on the date of such payment to prepay (without
penalty or premium), ratably in accordance with the unpaid
balance of each installment, the Conditional Sale
Indebtedness, together with all interest accrued on the
portion of the Conditional Sale Indebtedness being prepaid.
The Vendee will promptly furnish or cause to be furnished to
the Vendor and the Lessee a revised schedule of payments of
principal thereafter to be made, in such number of
counterparts as the Vendor may request.

The Casualty Value of each unit of the Equipment
suffering a Casualty Occurrence shall be deemed to be that
portion of the original Purchase Price thereof remaining
unpaid on the date as of which such Casualty Value shall be
determined (after giving effect to the scheduled payment of
principal and interest due and made on such date, but
without giving effect to any prepayment or prepayments
theretofore made under this Article with respect to any
other unit), plus interest accrued thereon but unpaid as of
such date. For the purpose of this paragraph and the next
succeeding paragraph hereof, each payment of the Purchase
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Price made pursuant to Article 4 hereof shall be deemed to
be a payment with respect to each unit! of Equipment in like
proportion as the original Purchase Price of such unit bears
to the aggregate original Purchase Prijce of all the
Equipment.

The Termination Value of any
to the Casualty Value thereof.

unit shall be equal

Upon payment by the Vendee to the Vendor (i) of
the Casualty Value of any units of the
suffered a Casualty Occurrence or (ii)

Equipment having
of the Termination

Value of the units in connection with a Termination,
absolute right to the possession of, title to and property
in such units shall pass to and vest in the Vendee, without
further transfer or action on the part lof the Vendor, except
that the Vendor, if requested by the Vendee, will execute
and deliver to the Vendee, at! the expense of- the Vendee, an
appropriate instrument confirming such. Ipassage to the Vendee
of all the Vendor's right, title and interest, and the
release of the Vendor's security interest, in such units,
recordable form, in order tha't the Vendee may make clear
upon the public records the title of the Vendee to such
units.

If the Vendor shall receive any insurance proceeds
or condemnation payments in respect of such units suffering
a Casualty Occurrence, the Vendor shall) subject to the
Vendor having received payment of the Casualty Value

in

hereunder, pay such insurance proceeds or condemnation
payments to the Vendee. All insurance proceeds or condem-
nation payments received by th'e Vendor in respect of any
unit or units of Equipment not; suffering a Casualty Occur-
rence shall be paid to the Vendee upon proof satisfactory to
the Vendor that any damage to such unit in respect of which
such proceeds were paid has been fully repaired.

ARTICLE 8. Reports and Inspections. On or before
May 31 in each year, commencing with the! year 1981, the
Vendee shall cause to be furnished to the Vendor an accurate
statement to the effect set forth in § 8 of the Lease. The
Vendor shall have the right, by its agents, to inspect the
Equipment and to discuss the Lessee's records with respect
thereto at such reasonable times as the Vendor may request
during the term of this Agreement.

ARTICLE 9. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of th!e Lease. The Vendee will not
permit any such unit to be placed in operation or exercise



any control or dominion over the same until such markings
shall have been made thereon and will replace or will cause
to be replaced promptly any such markings which may be
removed, obliterated, defaced or destroyed. The Vendee will
not permit the identifying number of any unit of the
Equipment to be changed except in accordance with a
statement of new number or numbers to be substituted
therefor, which statement previously shall have been filed
with the Vendor and filed, recorded and deposited by the
Vendee in all public offices where this Agreement shall have
been filed, recorded and deposited.

Except as provided in the immediately preceding
paragraph, the Vendee will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as a.
claim of ownership; provided, however, that the Equipment
may be lettered with the names, trademarks, initials or
other insignia customarily used by the Lessee or its
affiliates or any long-term operator or sublessee permitted
under § 12 of the Lease to the extent provided in the
proviso in the last paragraph of § 5 of the Lease.

ARTICLE 10. Compliance with Laws and Rules.
During the term of this Agreement, the Vendee will comply,
and will cause every lessee or user of the Equipment to
comply, in all respects (including, without limitation, with
respect to the use, maintenance and operation of the
Equipment) with all Applicable Laws (as defined in § 9 of
the Lease), and in the event that any such Applicable Laws
require any alteration, replacement or modification of or to
any part of any unit of the Equipment, the Vendee will
conform therewith at its own expense; provided, however,
that the Vendee or the Lessee may, in good faith, contest
the validity or application of any such Applicable Laws in
any reasonable manner which does not, in the reasonable
opinion of the Vendor, adversely affect the property or
rights of the Vendor under this Agreement.

ARTICLE 11. Possession and Use. The Vendee, so
long as an event of default shall not have occurred and be
continuing under this Agreement, shall be entitled, from and-
after delivery of the Equipment by the Builder to the
Vendee, to the possession of the Equipment and the use
thereof, but only upon and subject to all the terms and
conditions of this Agreement.

The parties hereto acknowledge that the Vendee
simultaneously is leasing the Equipment to the Lessee as
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provided in the Lease, and the rights
permitted assigns under the Lease shal
provisions of the last paragraph of §
second paragraph of § 12 of
junior in rank to the rights

the Lease,
and sha'.

of the Lessee and its
1, subject to the
4 of the Lease and the
be subordinated and
1 be subject to the

remedies, of the Vendor under this Agreement. The Lease
shall not be amended or terminated (except in accordance
with its terms) without the prior written consent of the
Vendor.

ARTICLE 12. Prohibition Against Liens. The Ven-
dee will pay or discharge any and all sums claimed by any
party from, through or under the Vendee or its successors or
assigns which, if unpaid, might become a lien, charge or
security interest on or with respect to the Equipment, or
any unit thereof, or the Vendee's interest in the Lease and
the payments to be made thereunder, and will promptly
discharge any such lien, charge or security interest which
arises, but shall not be required to pa'y or discharge any
such claim so long as the validity therjeof shall be con-
tested in good faith and by appropriate legal or adminis-
trative proceedings in any reasonable manner and the
nonpayment thereof does not, in the reasonable opinion of
the Vendor, adversely affect the security interest of the
Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of
liens, charges or security interests upon the Equipment
shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental
charges or levies, in each case not due and delinquent, or
undetermined or inchoate materialmen1s,(mechanics', work-
men's, repairmen's or other like liens arising in the
ordinary course of business an'd, in each1 case, not delin-
quent .

The foregoing provisions of this Article 12 shall
be subject to the limitations set forth an the last para-
graph of Article 4 hereof and the provisions of Article 21
hereof; provided, however, thai: the Vendee will pay or
discharge any and all taxes, claims, liens, charges or
security interests claimed by any party from, through or
under the Vendee or (to the extent it receives funds for
such purpose) the Owner, or their successors or assigns, not
arising out of the ownership of the Equipment or the
transactions contemplated hereby (but, to the extent it
receives funds for such purpose, including income taxes
arising out of the receipt of rentals and other payments
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under the Lease and any other proceeds from the Equipment),
which, if unpaid, might become a lien, charge or security
interest on or with respect to the Equipment, or any unit
thereof, or the Vendee's interest in the Lease and the
payments to be made thereunder; but the Vendee shall not be
required to pay or discharge any such claim so long as the
validity thereof shall be contested in good faith and by
appropriate legal or administrative proceedings in any
reasonable manner and the nonpayment thereof does not, in
the reasonable opinion of the Vendor, adversely affect the
security interest of the Vendor in or to the Equipment or
otherwise under this Agreement or in and to the Lease and
the payments to be made thereunder.

ARTICLE 13. Indemnities and Warranties. The
Vendee agrees to indemnify, protect and hold harmless the
Builder and the Assignee and their successors, assigns,
agents and servants from and against all losses, damages,
injuries, liabilities, claims and demands whatsoever,
regardless of the cause thereof, and expenses in connection
therewith, including, but not limited to, counsel fees and
expenses, penalties and interest, arising out of or as the
result of the occurrence of a default or an event of default
under this Agreement, the ownership, ordering, acquisition,
use, operation, condition, purchase, delivery, rejection,
storage or return of any of the Equipment, the compliance or
noncompliance by the Lessee with any applicable law, rule or
regulation with respect to the use, maintenance or operation
of any of the Equipment, or any accident in connection with
the operation, use, condition, possession, storage or return
of any of the Equipment resulting in damage to property or
injury or death to any person during the period when title
thereto, the property or a security interest therein remains
in the Vendor; provided, however, that the Vendee shall not
be required to indemnify the Builder against any losses,
damages, injuries, liabilities, claims and demands whatso-
ever arising out of any tort, breach of warranty or failure
to perform any covenant hereunder by the Builder, and the
Vendee shall not be required to indemnify the Assignee in
respect of the Assignee's wilful misconduct or negligence or
in respect of any breach by the Assignee hereunder. This
covenant of indemnity shall continue in full force and
effect notwithstanding the full payment of the indebtedness
in respect of the Purchase Price of, and the release of the
security interest in, the Equipment, as provided in Article
5 hereof, or the termination of this Agreement in any manner
whatsoever.
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The Vendee will bear the responsibility for and
risk of, and shall not be released from its obligations
hereunder (except as provided in Article 21 hereof) in the
event of, any damage to or the destruction or loss of any
unit of or all the Equipment.

The Builder represents and warrants to the Vendee
that at the time of delivery and acceptance of each unit of
Equipment under this Agreement, the Builder will have good

clear of all claims, liens,
encumbrances of any nature

title to such unit, free and
security interests and other
except (i) any claims, liensi security! interests or other
encumbrances created by any person other than the Builder or
any of its affiliates, after such unit) has been handed over
by the Builder to Canadian National Railway Company ("CNR")
at the storage area at the Builder's plant .pursuant to the
Bailment Agreement dated September 18,1 1980, between the
Builder and CNR (the "Bailment Agreement"), and (ii)
rights of any of the parties under the
Agreement and all Exhibits and Annexes

the
Participation
thereto.

The Builder represents that it is not entering
into this Agreement, or entering into any assignment of this
Agreement, directly or indirectly in connection with any
arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it is a party in interest, all within the
meaning of the Employee Retirement Income Security Act of
1974, as amended.

The agreement of the parties relating to the
Builder's warranty of material and workmanship and the
agreement of the parties relating to patient indemnification
are set forth in Items 3 and 4 of Annex A hereto.

ARTICLE 14. Assignments. The Vendee will not,
except as provided in Article (11 hereof, transfer the right
to possession of any unit of the Equipment or sell, assign,
transfer or otherwise dispose 'of its rights under this
Agreement without the prior written consent of the Vendor,
except as provided in the Trust Agreement.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right to
receive the payments herein provided to be made by the
Vendee, may be assigned by the Vendor and reassigned by any
assignee at any time or from time to time. No such assign-
ment shall subject any assignee to, or relieve the Builder
from, any of the obligations of the Builder to construct and



deliver the Equipment in accordance herewith or to respond
to its warranties and indemnities referred to in Article 13
hereof, or relieve the Vendee of its obligations to the
Builder contained in Articles 2, 3, 4, 6 and 13 hereof,
Annex A hereto and this Article 14, or any other obligation
•which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment, either the assignor or
the assignee shall give written notice to the Vendee and the
Lessee, together with a counterpart or copy of such
assignment, stating the identity and post-office address of
the assignee, and such assignee shall, by virtue of such
assignment, acquire all the assignor's right, title and
interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only
to such reservations as may be contained in such assignment.
From and after the receipt by the Vendee of the notification
of any such assignment, all payments thereafter to be made
by the Vendee under this Agreement shall, to the extent so
assigned, be made to the assignee in such manner as it may
direct. The Vendee may rely upon documents received
pursuant to this paragraph believed by it in good faith to
be true and authentic.

The Vendee recognizes that this Agreement will be
assigned to the Assignee as provided in the Assignment. The
Vendee expressly represents, for the purpose of assurance to
any person, firm or corporation considering the acquisition
of this Agreement or of all or any of the rights of the
Vendor hereunder, and for the purpose of inducing such
acquisition, that the rights of the Assignee to the entire
unpaid indebtedness in respect of the Purchase Price of the
Equipment or such part thereof as may be assigned together
with interest thereon, as well as any other rights hereunder
which may be so assigned, shall not be subject to any
defense, setoff, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of the Builder
with respect to the Equipment or the manufacture,
construction, delivery or warranty thereof, or with respect
to any indemnity herein contained, nor subject to any
defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability at
any time owing to the Vendee or the Lessee by the Builder.
Any and all such obligations, howsoever arising, shall be
and remain enforceable by the Vendee or the Lessee, as the
case may be, against and only against the Builder.
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ARTICLE 15. Defaults. In the event that any one
or more of the following events of default shall occur and
be continuing, to wit:

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when paymen't thereof shall be due
hereunder (irrespective of the provisions of Article 4
or 21 hereof or any other provision of this Agreement
limiting the liability of the Vendee) and such default
shall continue for 10 business days after the date such
payment is due and payable; or

(b) the Vendee (irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) or the
Lessee shall, for more tihan 30 days after the Vendor
shall have demanded, in la writing addressed to the
Vendee and the Lessee, performance thereof, fail or
refuse to comply with any other covenant, agreement,
term or provision of this Agreement, or of any agree-
ment entered into concurrently herewith relating to the
financing of the Equipment, on its part to be kept and
performed or to make provision satisfactory to the
Vendor for such compliance; or

(c) any proceeding shall be commenced by or
against the Owner or the Vendee for any relief which
includes, or might result in, any modification of the
obligations of the Vendee hereunder under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustment of jindebtedness,
reorganizations, arrangem'ents, compositions or
extensions (other than a law which does not permit any
readjustment of such obligations), and, unless such
proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only
so long as such stay shall continue)in force or such
ineffectiveness shall continue), all the obligations of
the Vendee under this Agreement or of the Owner under
the Trust Agreement, as the case may be, shall not have
been and shall not continue to have Ibeen duly assumed
in writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Vendee
or the Owner, as the case may be, orj for their
respective property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within 60
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days after such proceedings shall have been commenced;
or

(d) the Vendee shall make or permit any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment and
the Vendee shall, for more than 30 days after demand in
writing by the Vendor, fail to secure a reassignment or
retransfer to the Vendee of such Agreement, interest or
right; or

(e) an Event of Default shall have occurred under
the Lease; provided, however, that an Event of Default
under clause (a) of § 10 of the Lease shall not be
deemed to be an event of default hereunder if within 10
business days after the occurrence of such Event of
Default the Vendee shall make payment, of all amounts in
default under subparagraph (a) of this Article;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Vendee,
the Owner and the Lessee and upon compliance with any legal
requirements then in force and applicable to such action by
the Vendor, declare (a "Declaration of Default") the entire
unpaid Conditional Sale Indebtedness, together with the
interest thereon then accrued and unpaid, immediately due
and payable, without further demand, and thereafter the
aggregate of the unpaid balance of such indebtedness and
interest shall bear interest from the date of such Declara-
tion of Default at the rate per annum specified in Article 4
hereof as being applicable to amounts remaining unpaid after
becoming due and payable, to the extent legally enforceable.
In addition, if the Vendee does not pay the entire unpaid
Conditional Sale Indebtedness, together with the interest
thereon accrued and unpaid to the date of payment, within 15
days of such notice of Declaration of Default, the Vendor
may (subject to the proviso in the second paragraph of § 4
of the Lease relating to termination and to the Lessee's
rights of possession, use and assignment under §§ 4 and 12
of the Lease) cause the Lease immediately, upon written
notice to the Vendee, to terminate, but the Lessee shall
remain liable as therein provided. Upon a Declaration of
Default, subject to Article 4 hereof, the Vendor shall be
entitled to recover judgment for the entire unpaid balance
of the Conditional Sale Indebtedness so payable, with
interest as aforesaid, and to collect such judgment out of
any property of the Vendee, subject to the provisions of
Articles 4 and 21 hereof, wherever situated. The Vendee

C-21



shall promptly notify the Vendor of any event of which it
has knowledge which constitutes, or with the giving of
notice and/or lapse of time could constitute, an event of
default under this Agreement. Knowledge of the Vendee shall
mean actual knowledge of an
Corporate Trust Department.

officer or employee of its

The Vendor may, at its election, waive any such
event of default and its consequences and rescind and annul
any Declaration of Default or notice of termination of the
Lease by notice to the Vendee and the Lessee in writing to
that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such event of
default had occurred and no Declaration of Default or notice
of termination of the Lease had been made or given.
Notwithstanding the provisions of this
expressly understood and agreed by the

paragraph, it is
Vendee that time is

of the essence of this Agreement and that no such waiver,
rescission or annulment shall! extend to or affect any other
or subsequent default or impair any rights or remedies
consequent thereon.

ARTICLE 16. Remedies. Subject to the Lessee's
rights of quiet enjoyment, possession, use and assignment
under §§ 4 and 12 of the Lease at any time during the
continuance of a Declaration of Default\ the Vendor may, and
upon such further notice, if any, as may be required
for compliance with any mandatory legal requirements then in
force and applicable to the action to be taken by the
Vendor, take or cause to be taken, by ills agent or agents,
immediate possession of the Equipment, or one or more of the
units thereof, without liability to return to the Vendee any
sums theretofore paid and free1 from all claims whatsoever,
except as hereinafter in this Article 16 expressly provided,
and may remove the same from possession 'and use of the
Vendee or any other person and for such purpose may enter
upon the premises of the Vendee or any other premises where
the Equipment may be located and may use and employ in
connection with such removal any supplies, services and aids
and any available trackage and other facilities or means of
the Vendee, subject to all mandatory requirements of due
process of law.

In case the Vendor snail demand possession of the
Equipment pursuant to this Agreement and
reasonable point or points for
to the Vendor, the Vendee shall
risk:

the delivery of the Equipment
at its own expense and

shall designate a
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(a) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt tele-
graphic and written notice to be given to the Associa-
tion of American Railroads and all railroads to which
any unit or units of the Equipment have been inter-
changed to return the unit or units so interchanged)
cause the Equipment to be placed upon such storage
tracks as the Vendor reasonably may designate;

(b) permit the Vendor to store the Equipment on
such tracks at the risk of the Vendee without charge
for rent or storage until the Equipment has been sold,
leased or otherwise disposed of by the Vendor; and

(c) cause the Equipment to be transported to (i)
any reasonable place in Canada on any lines of a
Canadian railway or to the point of interconnection
with any connecting carrier for shipment, or (ii) any
reasonable place in the United States om any lines of
CNR or Canadian Pacific Limited or any of their
respective affiliates which is not more than 100 miles
from the border between the United States and Canada,
all as directed by the Vendor.

During any storage period, the Vendee will, at its own cost
and expense, insure, maintain and keep each such unit in
good order and repair and will permit the inspection of the
Equipment by the Vendor, the Vendor's representatives and
prospective purchasers, lessees and users. This Agreement
•to deliver the Equipment and furnish facilities as herein-
before provided is of the essence of the agreement between
the parties, and, upon application to any court of equity
having jurisdiction in the premises, the Vendor shall be
entitled to a decree against the Vendee requiring specific
performance hereof. The Vendee hereby expressly waives any
and all claims against the Vendor and its agent or agents
for damages of whatever nature in connection with any
retaking of any unit of the Equipment in any reasonable
manner.

At any time during the continuance of a Declara-
tion of Default, the Vendor (after retaking possession of
the Equipment as hereinbefore in this Article 16 provided)
may, at its election and upon such notice as is hereinafter
set forth, retain the Equipment in satisfaction of the
entire Conditional Sale Indebtedness and make such dispo-
sition thereof as the Vendor shall deem fit. Written notice
of the Vendor's election to retain the Equipment shall be
given to the Vendee, the Owner and the Lessee by telegram or
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registered mail, addressed as provided in Article 20 hereof,
and to any other persons to whom the law may require notice,
within 60 days after such Declaration
event that the Vendor should elect to

of Default. In the
retain the Equipment

and no objection is made thereto within the 30 -day period
described in the second proviso below J all the Vendee's
rights in the Equipment shall thereupon terminate and all
payments made by the Vendee or for its account may be
retained by the Vendor as compensation for the use of the
Equipment; provided, however], that if jthe Vendee, before the
expiration of the 30-day period described in the proviso
below, should pay or cause tb be paid jto the Vendor the
total unpaid balance of the Conditional Sale Indebtedness,
together with interest thereon accrued and unpaid and all
other payments due under this Agreement, then in such event
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Vendee;
provided further, that if the Vendee, the Lessee or any
other persons notified under)the terms
object in writing to the Vendor within

of this paragraph
30 days from the

receipt of notice of the Vendor's election to retain the
Equipment, then the Vendor may not so retain the Equipment,
but shall sell, lease or otherwise dispose of it or continue
to hold it pending sale, lease or other disposition as
hereinafter provided or as may otherwise be permitted by
law. Before making any such sale, leasie or other
disposition pursuant to the preceding proviso, the Vendor,
pursuant to the Trust Agreement, shall first instruct the

if the Event of Default
a default! by the Lessee under

Vendee to terminate the Lease
hereunder is caused solely by
the Lease. If the Vendor shall not have given notice to
retain as hereinabove provided or notice of intention to
dispose of the Equipment in any other manner, it shall be
deemed to have elected to sell the Equipment in accordance
with the provisions of this Article 16.

Subject to the Lessee's rights of quiet enjoyment,
possession, use and assignment under §§
Lease, at any time during the

4 and 12 of the
continuance of a Declaration

of Default, the Vendor, with or without (retaking possession
thereof, at its election and upon reasonable notice to the
Vendee, the Lessee and any othjer persons' to whom the law may
require notice of the time and place, may sell the
Equipment, or one or more of the units thereof, free from
any and all claims of the Vendee, the Lessee or any other
party claiming from, through or under the Vendee or the
Lessee, at law or in equity, at public or private sale and
with or without advertisement as the Vendor may determine;
provided, however , that if, prior to such sale and prior to
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the making of a contract for such sale, the Vendee should
tender full payment of the total unpaid balance of the
Conditional Sale Indebtedness, together with interest
thereon accrued and unpaid and all other payments due under
this. Agreement as well as expenses of the Vendor in retaking
possession of, removing, storing, holding and preparing the
Equipment for, and otherwise arranging for, the sale and the
Vendor's reasonable attorneys' fees, then upon receipt of
such payment, expenses and fees by the Vendor, absolute
right to the possession of, title to and property in the
Equipment shall pass to. and vest in the Vendee. The
proceeds of such sale or other disposition, less the
attorneys' fees and any other expenses incurred by the
Vendor in retaking possession of, removing, storing,
holding, preparing for sale and selling or otherwise
disposing of the Equipment, shall be credited on the amount
due to the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or 6onducted at New
York, New York, at such time or times as the Vendor may
specify (unless the Vendor shall specify a different place
or places, in which case the sale shall be held at such
place or places as the Vendor may specify), in one lot and
as an entirety or in separate lots and without the necessity
of gathering at the place of sale the property to be sold,
and in general in such manner as the Vendor may determine,
so long as such sale shall be in a commercially reasonable
manner. The Vendor, the Vendee or the Lessee may bid for
and become the purchaser of the Equipment, or any unit
thereof, so offered for sale. The Vendee and the Lessee
shall be given written notice of such sale not less than 10
days prior thereto, by telegram or registered mail addressed
as provided in Article 20 hereof. If such sale shall be a
private sale (which shall be deemed to mean only a sale
where an advertisement for bids has not been published in a
newspaper of general circulation or a sale where less than
40 offerees have been solicited in writing to submit bids),
it shall be subject to the rights of the Lessee and the
Vendee to purchase or provide a purchaser, within 10 days
after notice of the proposed sale price, at the same price
offered by the intending purchaser or a better price. In
the event that the Vendor shall be the purchaser of the
Equipment, it shall not be accountable to the Vendee or the
Lessee (except to the extent of surplus money received as
hereinafter provided in this Article 16), and in payment of
the purchase price therefor the Vendor shall be entitled to
have credited on account thereof all or any part of sums due
to the Vendor hereunder. From and after the date of any
such sale, the Vendee shall (subject to Article 4 hereof)

C-25



pay to the Vendor an amount
the unpaid Conditional Sale

equal to the interest rate on
Indebtedness with respect to any

such unit which shall not have been assembled, as herein-
above provided, by the date
the date of such sale to the
chaser at such sale.

of such sale for each day from
date of delivery to the pur-

Each and every power and remedy hereby specific-
ally given to the Vendor shall be. in a'ddition to every other
power and remedy hereby specifically given or now or
hereafter existing at law or
power and remedy may be e.xercised from

a-
in equity, and each and every

time to time and
simultaneously and as often and in such order as may be
deemed expedient by the Vendor. All such powers and
remedies shall be cumulative', and the exercise of one shall
not be deemed a waiver of the right toI exercise any other or
others. No delay or omission of the Vendor in the exercise
of any such power or remedy and no renewal or extension of
any payments due hereunder shall impair any such power or
remedy or shall be construed
or an acquiescence therein.

to be a waiver of any default
Any extension of time for

payment hereunder or other indulgence duly granted to the
Vendee or the Lessee shall not otherwise alter or affect the
Vendor's rights or the Vendee's obligations hereunder. The
Vendor's acceptance of any pa'yment after it shall have
become due hereunder shall no't be deemed to alter or affect
the Vendee's obligations or the Vendor'Is rights hereunder
with respect to any subsequent payments or default therein.

If, after applying
the Vendor under the remedies

all sums of money realized by
herein provided, there shall

remain any amount due to it under the provisions of this
Agreement, the Vendee shall pay the amount of such defi-
ciency to the Vendor upon demand, together with interest
thereon from the date of such demand to the date of payment
at the rate per annum specified in Article 4 hereof as being
applicable to amounts remaining unpaid after becoming due
and payable, and, if the Vendee shall fail to pay such
deficiency, the Vendor may bring suit therefor and shall,
subject to the limitations of
paragraph of Article 4 hereof,
judgment therefor against the

Article 21 hereof and the last
be entitled to recover a

Vendee. If, after applying as
aforesaid all sums realized by the Vendor, there shall
remain a surplus in the possession of the Vendor, such
surplus shall be paid to the Vendee.

Subject to the limitations of Article 21 hereof
and the last paragraph of Article 4 here'pf, the Vendee will
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pay all reasonable expenses, including attorneys' fees,
incurred by the Vendor in enforcing its remedies under the
terms of this Agreement. In the event that the Vendor shall
bring any suit to enforce any of its rights hereunder and
shall be entitled to judgment, then in such suit the Vendor
may recover reasonable expenses, including reasonable
attorneys' fees, and the amount thereof shall be included in
such judgment.

The foregoing provisions of this Article 16 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

ARTICLE 17. Applicable Laws. Any provision of
this Agreement prohibited by any applicable law of any
jurisdiction shall as to such jurisdiction be ineffective,
without modifying the remaining provisions of this Agree-
ment. Where, however, the conflicting provisions of any
such applicable law may be waived, they are hereby waived by
the Vendee to the full extent permitted by law, ,'it being the
intention of the parties hereto that this Agreement shall be
deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by lav?, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any one or more
units thereof, and any other requirements as to the time,
place and terms of the sale or lease thereof, any other
requirements with respect to the enforcement of the Vendor's
rights under this Agreement and any and all rights of
redemption.

ARTICLE 18. Recording. The Vendee will (a) cause
this Agreement, any assignments hereof and any amendments or
supplements hereto or thereto to be filed with the
Interstate Commerce Commission pursuant to 49 D.S.C. § 11303
and as contemplated by Paragraph 7(b) of the Participation
Agreement; (b) from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register,
deposit and record any and all further instruments required
by law (including renewals of the filings contemplated by
Paragraph 7(b) of the Participation Agreement) or reasonably
requested by the Vendor for the purpose of proper
protection, to the satisfaction of counsel for the Vendor,
of its interest in the Equipment and its rights under this
Agreement or for the purpose of carrying out the intention
of this Agreement; and (c) promptly furnish or cause to be
furnished to the Vendor certificates or other evidence of
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such filing, registering, depositing and recording
satisfactory to the Vendor.

ARTICLE 19. Article Headings; Effect and Modi-
fication of Agreement. All (article he'adings are inserted
for convenience only and shall not affect any construction
or interpretation of this Agreement.

Except for the Purchase Order (as defined in the
Participation Agreement) and
its exhibits, this Agreement

the Participation Agreement and
including the Annexes hereto,

exclusively and completely states the rights of the Vendor
and the Vendee with respect to the Equipment and supersedes
all other agreements, oral or written, Iwith respect to the
Equipment. No variation or modification of this Agreement
and no waiver of any of its provisions jor conditions shall
be valid unless in writing and signed by duly authorized
representatives of the Vendor and the Vendee.

ARTICLE 20. Notice Any notice hereunder to any
of the parties designated bel'w shall be deemed to be
properly served if delivered or mailed to it by first-class
mail, postage prepaid, at the following addresses:

(a) to the Vendee, at 79 South Main Street, Salt
Lake City, Utah, Attention of Trust Division, Corporate
Trust Department,

(b) to the Lessee, at 423 Main Street, Winnipeg,
Manitoba R3C 2P5, Attention of Treasurer/Comptroller,

at its address specified in(c) to the Builder,
Item 1 of Annex A hereto,

(d) to the Owner, at its address set forth in the
Participation Agreement, and I

i
(e) to any assignee of the Vendor, or of the

Vendee, at such address as may have!been furnished in
writing to the Vendee, or
be, and to the Lessee, by

or at such other address as may have been furnished in writ-

the Vendor, as the case may
such assignee,

ing by such party to the other parties to this Agreement.

ARTICLE 21-. Immunities; Satisfaction of Under-
takings. No recourse shall be had in respect of any obli-
gation due under this Agreement, or referred to herein,
against any incorporator, stockholder, director or officer,
as such, past, present or futur'e, of the parties hereto,
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whether by virtue of any constitutional provision, statute
or rule of law, or by enforcement of any assessment or
penalty or otherwise, all such liability, whether at common
law, in equity, by any constitutional provision, statute or
otherwise, of such incorporators, stockholders, directors or
officers, as such, being forever released as -a condition of
and as consideration for the execution of this Agreement.

The obligations of the Vendee under the second
paragraph of Article 16 and under Articles 3, 7 (other than
the second and third sentences of the second paragraph
thereof) 8, 9, 10, 12 (other than the proviso to the last
paragraph thereof), 13 (other than the first paragraph
thereof) and 18 hereof shall be deemed in all respects
satisfied by the Lessee's undertakings contained in the
Lease. The Vendee shall not have any responsibility
for the Lessee's failure to perform such obligations, but if
the same shall not be performed they shall constitute the
basis for an event of default hereunder pursuant to Article
15 hereof. No waiver or amendment of the Lessee's
undertakings under the Lease shall be effective unless
joined in by the Vendor.

It is expressly understood and agreed by and
between the -parties hereto, anything herein to the contrary
notwithstanding, that each and all of the representations,
warranties, undertakings and agreements herein made on the
part of the Vendee are made and intended not as personal
representations, warranties, undertakings and agreements by
First Security Bank of Utah, N.A., or 'for the purpose or
with the intention of binding said bank personally but are
made and intended for the purpose of binding only the Trust
Estate as such term is used in the Trust Agreement; and
except in the case of gross negligence, or wilful misconduct,
in the case of said bank, no personal liability or personal
responsibility is assumed by or shall at any time be
asserted or enforceable against said bank or the Owner on
account of this Agreement or on account of any represen-
tation, warranty, undertaking or agreement of the Vendee
(except as aforesaid) or the Owner hereunder, either
expressed or implied, except for their respective obliga-
tions under the proviso to the last paragraph of Article 12
hereof; all such personal liability, if any, being expressly
waived and released by the Vendor and by all persons claim-
ing by, through or under the Vendor.

The Vendee agrees that it will not enter into any
amendment to or modification of the Trust Agreement except
as provided in Article VIII thereof.
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ARTICLE 22. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of Utah; provided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303 and such additional rights
arising out of the filing, recording or deposit hereof and
of any assignment hereof as shall be conferred by the laws
of the several jurisdiction^ in which this Agreement or any
assignment hereof shall be filed, recorded or deposited, or
in which any unit of the Equipment shall be located, and any
rights arising out of the markings of the units of
Equipment.

ARTICLE 23. Execution. This Agreement may be
'executed in any number of counterparts', such counterparts
together constituting but one and the same contract, but the
counterpart delivered to the
Assignment shall be deemed the original and all other
counterparts shall be deemed

Assignee pursuant to the

duplicates thereof. Although
for convenience this Agreement is dated as of the date first
above written, the actual dates of execution hereof by the
parties hereto are the dates
hereto annexed.

stated in the acknowledgments

ARTICLE 24. Judgment. (a) I>f for the purposes of
obtaining judgment in any court it is n'ecessary to convert a
sum due hereunder in U.S. dolllars into 'another currency, the
parties hereto agree, to the fullest extent that they may
effectively do so, that the rate of exchange used shall be
that at which in accordance with normal banking procedures
the Vendor could purchase U.S'l dollars with such other
currency on the business day preceding that on which final
judgment is given.

(b) The obligation of the Vendee in respect of any
sum due from it to the Vendor hereunder
withstanding any judgment in a currency

shall, not-
other than U.S.

dollars, be discharged only to the extent that on the
business day following receipt by the Vendor of any sum
adjudged to be so due in such other currency the Vendor may
in accordance with normal banking procedures purchase U.S.
dollars with such other currency; if the' U.S. dollars so
purchased.are less than the sum originally due to the Vendor
in U.S. dollars, the Vendee agrees, as al separate obligation
and notwithstanding any such judgment bu|t subject to the
limitations of Article 21 hereof and thej last paragraph of
Article 4 hereof, to indemnify the Vendor against such loss,
and if the U.S. dollars so purchased exceed the sum
originally due to the Vendor in U.S. dollars, the Vendor
agrees to remit to the Vendee such excess.
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IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed as of the date first above
written.

NATIONAL STEEL CAR LIMITED,

by

[CORPORATE SEAL]

Attest:

Vice President

Secretary

[CORPORATE SEAL]

Attest:
Authorized Officer

FIRST SECURITY BANK OF UTAH,
N.A., as Trustee as aforesaid,

by

Au thor i z e d Officer
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PROVINCE OF ONTARIO,
) ss. :

JUDICIAL DISTRICT OF HAMILTON-WENTWORTH,)

On this day of
sonally appeared
known, who, being by me duly

1980, before me per-
-, to me personally

sworn, says that he is a Vice
President of NATIONAL STEEL CAR LIMITED, that one of the
seals 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 he acknowledged that the execution of
the foregoing instrument was
Corporation.

the free act and deed of said

My Commission expires

STATE OF UTAH, )
)

CITY OF SALT LAKE,)
ss. :

day ofOn this
sonally appeared
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,

Commissioner for Oaths

1980, before me per-
, to me personally

that one of the seals affixed to the foregoing instrument is
the corporate seal of said national banking association,
that said instrument was signed and seal'ed on behalf of said
national banking association by authority of its Board of
Directors and he acknowledged 'that the execution of the
foregoing instrument was the free act and deed of said
national banking association.

[Notarial Seal]

My Commission expires

Notary Public
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Schedule I
to

CONDITIONAL SALE AGREEMENT

• Allocation Schedule

DATE

1/2/1983
7/2/1983
1/2/1984
7/2/1984
1/2/1985
7/2/1985
1/2/1986
7/2/1986
1/2/1987
7/2/1987
1/2/1988
7/2/1988
1/2/1989
7/2/1989
1/2/1990
7/2/1990
1/2/1991
7/2/1991
1/2/1992
7/2/1992
1/2/1993
7/2/1993
1/2/1994
7/2/1994
1/2/1995
7/2/1995
1/2/1996
7/2/1996
1/2/1997
7/2/1997
1/2/1998
7/2/1998
1/2/1999
7/2/1999
1/2/2000
[7/2/2000
/2/2001

TOTALS

of 16-1/4% Conditional Sale Indebtedness

DEBT
SERVICE

$ 0.00
369,242.45
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.63
505,080.74

$18,552,145.24

INTEREST

$ 0.00
369,242.45
474,740.30
472,275.15
469,609.70
466,727.69
463,611.51
460,242.14
456,599.02
452,659.88
448,400.70
443,795.45
438,816.03
433,432.03
427,610.59
421,316.14
414,510.28
407,151.44
399,194.69
390,591.46
381,289.21
371,231.16
360,355.89
348,597.00
335,882.71
322,135.38
307,271.08
291,199.05
273,821.17
255,031.34
234,714.83
212,747.61
188,995.56
163,313.64
135,545.07
105,520.31
73,056.03
37,954.04

$12,709,187.73

PRINCIPAL

$ 0.00
0.00

30,340.33
32,805.48
35,470.93
38,352.94
41,469.12
44,838.49
48,481.61
52,420.75
56', 679.93
61,285.18
66,264.60
71,648.60
77,470.04
83,764.49
90,570.35
97,929.19
105,885.94
114,489.17
123,791.42
133,849.47
144,724.74
156,483.63
169,197.92
182,945.25
197,809.55
213,881.58
231,259.46
250,049.29
270,365.80
292,333.02
316,085.07
341,766.99
369,535.56
399,560.32
432,024.60
467,126.70

$5,842,957.51

BALANCE

$5,842,957.51
5,842,957.51
5,812,617.18
5,779,811.70
5,744,340.77
5,705,987.83
5,664,518.71
5,619,680.22
5,571,198.61
5,518,777.86
5,462,097.93
5,400,812.75
5,334,548..15
5,262,899.55
5,185,429.51
5,101,665.02
5,011,094.67
4,913,165.48
4,807,279.54
4,692,790.37
4,568,998.95
4,435,149.48
4,290,424.74
4,133,941.11
3,964,743.19
3,781,797.94
3,583,988.39
3,370,106.81
3,138,847.35
2,888,798.06
2,618,432.26
2,326,099.24
2,010,014.17
1,668,247.18
1,298,711.62
899,151.30
467,126.70

0.00
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Item 1:

Item 2:

Item 3:

Annex A

to

Conditional Sale Agreement

National Steel Car Limited, Post Office Box 450,
Hamilton, Ontario L8N 3J4.

The Equipment shall be settled for in not more
than two Groups of units delivered to and accepted
by the Vendee, unless a greater number shall be
agreed to by the parties hereto.

The Builder warrants that the Equipment will be
built in accordance with the Specifications and
the standards and requirements set forth in
Article 2 of the CSA to which this Annex is
attached .(the "Agreement") and warrants the
Equipment will be 1 free fromidefects in material
(except as to specialties incorporated therein and
workmanship with respect thereto specified by the
Lessee and not manufactured by the Builder) and
workmanship under normal use and service. The
Builder's liability under this Item 3 is limited
to making good at jits plant ,any part or parts of
any unit of Equipment which shall, within one year
after the delivery of such unit of Equipment to
the Vendee, be returned to the Builder with
transportation charges prepaid and which
examination by the Builder shall disclose to its
satisfaction to have been thus defective. THE
BUILDER MAKES NO WARRANTY OF MERCHANTABILITY OR
FITNESS FOR PARTICULAR PURPOSE. The rights of the
Lessee and the Vendee under the foregoing warranty
shall be their sole and exclusive remedy and the
Builder will have no liability for lost profits or
for indirect, incidental, consequential or
commercial losses. (This warranty is expressly in
lieu of all other warranties expressed or implied
on the part of the [Builder, except for its
obligations and liabilities under Articles 2, 3, 4
and 13 of this Agreement and Item 4 below. The
Builder neither assumes nor authorizes any person
to assume for it any other warranty liability in
connection with the|construction and delivery of
the Equipment.
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The Builder further agrees that the Lessee
and the Vendee as well as the Builder may to the
extent permitted by law take and prosecute claims
against vendors of specialties purchased by the
Builder for incorporation in the Equipment
manufactured by the Builder for the breach of any
warranty by the vendors with respect to such
specialties. The Builder, the Lessee and the
Vendee each agree to notify the others prior to
the assertion of any claim by them against any
such vendors of specialties. If the Builder
determines that it has no interest in any such
claim asserted by the Vendee,, the Builder agrees
to assign to the Lessee and the Vendee, solely for
the purpose of making and prosecuting any such
claim, all the rights which the Builder has
against such vendor for the breach of warranty or
other representation respecting the Equipment
manufactured by it. The word "specialties" as
used herein shall be deemed to include articles,
materials, systems, formulae and processes.

The Builder further agrees with the Lessee
and the Vendee that neither the inspections pro-
vided for in Article 3 of this Agreement, nor any
examination, nor the acceptance of any units of
its Equipment as provided in said Article 3 shall
be deemed a waiver or a modification by the Vendee
of any of its rights under this Item 3.

Item 4: Except in case of designs, processes or combina-
tions specified by the Lessee and not developed or
purported to be developed by the Builder, and
articles and materials specified by the Lessee and
not manufactured by the Builder, the Builder
agrees to indemnify, protect and hold harmless the
Lessee, the Vendee and the Owner from and against
any and all liabilty, claims, demands, costs,
charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or
accruing against the Lessee, the Owner and the
Vendee because of the use in or about the
construction or operation of the Equipment, or any
unit thereof, of any design, process, combination,
article or material infringing or claimed to
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infringe on any patent or other right. The Lessee,
as a condition to its being a third-party benefi-
ciary hereof, will indemnify, protect and hold
harmless the Builder from land against any and all
liabilities, claims, demands, costs, c'harges and
expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing
against the Builder because of the use in or about
the construction
any unit thereof

or operation of the Equipment, or
of any design, process or

combination specified by the Lessee and not
developed or purported to be developed by the
Builder, or article or material specified by the
Lessee and not manufactured by the Builder, which
infringes or is claimed to infringe on any patent
or other right. The Builder agrees to and hereby
does, to the extent legally possible without
impairing any claim, right or cause of action
hereinafter referred to, transfer, assign, set
over and deliver to the Lessee every claim, right
and cause of action which the Builder has or
hereafter shall h'ave against the originator or
seller or sellers of any design, process, combi-
nation, article o'r material! specified by the
Lessee and used by the Buil'der in or about the
construction or operation of the Equipment, or any
uni-t thereof, on the ground that any such design,
process, combination, article or material or
operation thereof infringes or is claimed to
infringe on any patent or other right, and the
Builder further agrees to execute and deliver to
the Lessee all and every such further assurances
as may be reasonably requested by them more fully
to effectuate the
delivery of every

assignment, transfer and
such claim, right and cause of

action. The Lessee, as a condition to its being a
third-party beneficiary hereof, will give notice
to the Builder of any claim known to the Lessee on
the basis of which liability may be charged
against the Builder hereunder.

Item 5: The Maximum Purchase Price referred to in Article
4 of the Agreement is U.S. ^9,146,340.
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ANNEX C
to

Conditional Sale Agreement

AMENDED AND RESTATED

LEASE OF RAILROAD EQUIPMENT

Dated as of September 15, 1980
As Amended and Restated as of July 15, 1982

Between

THE CANADIAN WHEAT BOARD,

Lessee,
I

and

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

Lessor.
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AMENDED AND RESTATED LEASE OF RAILROAD
EQUIPMENT dated as of September 15, 1980, as
amended and restated as of July 15, 1982,
between THE CANADIAN WHEAT BOARD, a body
corporate acting as agent of Her Majesty in
right of Canada (the "Lessee"), and FIRST
SECURITY BANK OF UTAH, N.A., a national
banking association, not individually but

- solely in its capacity as Trustee (the
"Lessor") under a Trust Agreement dated as of
the date hereof [September 15, 1982] (the •
"Trust Agreement").

The Lessor is entering into a conditional sale
agreement dated as of the date hereof (the "CSA") with
National Steel Car Limited (the "Builder") wherein the
Builder has agreed to manufacture, sell and deliver to the
Lessor the units of railroad equipment described in Schedule
A hereto"(the "Equipment"). AmeriGas, Inc. (the "Owner")
will be the beneficial owner of the Equipment delivered and
accepted under the CSA. The Builder is assigning its
interest in the CSA to Mercantile-Safe Deposit and Trust
Company, acting as agent (said bank acting in such capacity
being hereinafter called the "Vendor") under a Participation
Agreement dated as of the date hereof (the "Participation
Agreement".) .

The Lessee desires to lease such number of units
of the Equipment as are delivered, accepted and settled for
under the CSA (the "Units") and for which Certificates of
Acceptance referred to in § 2 hereof are executed and
delivered, at the rentals and upon the terms and conditions
hereinafter provided.

NOW, THEREFORE, in consideration of the rentals-to
be paid and the covenants hereinafter contained, the parties
hereto hereby agree as follows:

§ 1. Net Lease. This Lease is a net lease. The
Lessee's obligation to pay all rentals and other amounts
hereunder shall be absolute and unconditional and the Lessee
shall not be entitled to (a) any abatement or reduction of
rent, including, but not limited to, abatements or
reductions due or alleged to be due by reason of any past,
present or future claims of the Lessee against the Lessor
under this Lease or under any other agreement, or against
the Builder or the Vendor or otherwise or (b) any setoff
against rent, including, but hot limited to, any setoffs due
or alleged to be due by reason of'any past, present or
future claims of the Lessee against the Lessor under this
Lease or under any other agreement or otherwise; nor, except
as otherwise expressly provided herein, shall this Lease
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terminate, or the respective obligations of the Lessor or
the Lessee be otherwise affected, by reason of any defect in
or damage to or loss'of possession orlloss of use or
destruction of all or any of the Units from whatsoever
cause, .any liens, encumbrances or righ'ts of others with
respect to any of the Units, the prohibition of or other
restriction against the Lessee's use ojf all or any of the
Units, the interference with such use by any person or
entity, the invalidity or unenforceabillity or lack of due
authorization of this Lease,
similar or dissimilar to the

or for any other cause whether
foregoing,.any present or

future law to the contrary notwithstanding, it being the
intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be
payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be
terminated pursuant to the express provisions of this Lease.
To the extent permitted by applicable law, the Lessee hereby
waives any and all rights which it may now have or which at
any time hereafter may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender the lease
of any of the Units except in accordance with the express
terms hereof. Each rental or other payment required to be
made by the Lessee hereunder
shall not seek to recover all
for any reason whatsoever.

shall be flinal, and the Lessee
or any part"of such payment

§ 2. Delivery and Acceptance of Units. The
Lessor hereby appoints the Lessee its agent for inspection
and acceptance of the Units pursuant to|the CSA. Each
delivery of a Unit to the Lessor under the CSA shall be
deemed to be a delivery hereunder to the Lessee at the point
or points at which such Unit is delivered to the Lessor
under the CSA. Upon such delivery, the Lessee will cause an
employee or agent of the Lessee to inspect the same and, if
such Unit is found to be acceptable, to
such Unit on behalf of the Lessor under

accept delivery of
the CSA and itself

hereunder and execute and deliver to the Lessor a
certificate of acceptance (the "Certificate of Acceptance")
in substantially the form of Schedule D hereto, which shall
be deemed to form a part hereo'f, whereup'on such Unit shall
be deemed to have been delivered to and accepted by the
Lessee and shall be subject thereafter to all the terms and
conditions of this. Lease.

§ 3. Rentals. The Lessee agrees to pay to the
Lessor, as rental for each Unit subject to this Lease, 50
consecutive semiannual payments, payable in advance, on
January 2 and July 2 in each year, commencing July 2, 1981

L-2



{each of such 50 dates being hereinafter called a "Rental.
Payment Date"). The 50 semiannual payments shall each be in
an amount equal to the applicable Semiannual Lease Factor
(as hereinafter defined) of the Purchase Price (as
hereinafter defined) of each Unit then subject to this
Lease. The term "Purchase Price" as used herein with
respect to any Unit shall mean the average of the Purchase
Prices of all the Units determined as provided in the first
paragraph of Article 4 of the CSA (without regard to the
second proviso in such paragraph) and written notice of
which Purchase Prices shall have been given by the Lessor to
the Lessee; provided, however, that in no event shall such
average Purchase Price per Unit exceed U.S. $45,732 unless
the Lessee shall otherwise agree in writing. The term
"Semiannual Lease Factor" as used herein with respect to any
Rental Payment Date shall mean the percentage set forth
opposite such date in Annex B hereto. Notwithstanding the
foregoing, the rentals payable will never be less than those
amounts required to enable the Lessor to satisfy its
obligations to pay the Conditional Sale Indebtedness and
interest thereon when due.

The Lessee also agrees to pay as additional rent
hereunder the amounts referred to in §§ 6 and 9 hereof and
Annex A hereto. The Lessee further agrees to prepay on the
Financing Date (as defined in the Supplemental Participation
Agreement and Amendment dated as of July 15, 1982 (the
"Supplemental Participation Agreement")) rentals to the
extent required to pay the amounts of interest referred to
in the third subparagraph of Paragraph 1 of the Supplemental
Participation Agreement, which prepayment shall be credited
against the rentals otherwise required to be paid on the
next succeeding Rental Payment Date.

The Lessor and the Lessee agree that if (a) there
shall be a difference on any day after the first Closing
Date through and including July 2, 1982, between 12.5% per
annum and the rate of interest payable on the Conditional
Sale Indebtedness (as defined in the CSA) on such day or,
after July 2, 1982, any difference between 16-1/4% per annum
and the rate of interest payable on the Conditional Sale
Indebtedness on such day, or (b) the Owner shall make any
payment pursuant to the last sentence of the first paragraph
of Paragraph 13 of the Participaton Agreement, then the
rentals payable hereunder and the Casualty Values and
Termination Values set forth in Schedules B and C hereto
will be appropriately adjusted upward or downward to pre-
serve the Owner's after-tax economic yields and cash flows
(computed on the same assumptions, including tax rates, as
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were utilized by the Owner in originally evaluating this
transaction) , it being understood that: in the case of the
foregoing clause (a) any such upward adjustment shall be in
an amount at least sufficient to cover
interest cost on the Conditional Sale

the increased
Indebtedness.

All rental payments payable hereunder shall be in
such coin or currency of the
the time of payment shall be
public and private debts.

United States of America as at
legal tender for the payment of

If any of the rental payment dates referred to
above is not a business day, the rental payment otherwise
payable on such date shall then be payable on the next
succeeding business day. The term "business day" as used
herein means any calendar day, excluding Saturdays, Sundays
and any other day on which banking institutions in Balti-
more, Maryland, New York, New York, or Salt Lake City, Utah,
are authorized or obligated to remain closedi

The Lessee agrees to make each payment provided
for in this § 3 in funds immediately available at or prior
to 11:00 a.m. local time in the city where such payment is
due.

Notwithstanding anything to the contrary contained
in 1;his Lease, in the event the aggregate of all payments
otherwise required to be made under this Lease by the Lessee
on or prior to March 31, 1981, shall exceed the equivalent
of Can. $1,000,000, the amoun-ti of such excess shall be due
and payable on April 1, 1981.

§ 4. Term of Lease. The term of this Lease as to
each Unit shall begin on the elate of delivery and acceptance
of such Unit hereunder and, subject to the provisions of §§
7, 10, 14 and 15 hereof, shall terminate! on January 2, 2006.
Except for obligations of the Lessee hereunder which are
specifically stated to terminate at a fixed time, the
obligations of the Lessee hereunder (including, but not
limited to, the obligations under §§ 3, 6, 7, 9, 13 and 15
hereof) shall survive the expiration of the term of.this
Lease.

So long as no Event of Default exists hereunder,
this Lease may not be terminated (other than pursuant to § 7
hereof) and the Lessee shall be entitled
quiet enjoyment, possession, use and assignment provided

to the rights of

under § 12 hereof. The Lessee acknowledges that upon the
occurrence of an Event of Default hereunder, the Vendor may
exercise all the rights and remedies provided in the CSA.
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§ 5. Identification Marks. The Lessee will cause
each Ujiit to be kept numbered with the identifying number
set forth in Schedule A hereto, or in the case of any Unit
not there listed such identifying number as shall be set
forth in any amendment or supplement hereto extending this
Lease to cover such Unit., and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in
height, the words, "OWNED BY A BANK OR TRUST COMPANY.
OWNERSHIP SUBJECT TO A CONDITIONAL SALE AGREEMENT FILED WITH
THE INTERSTATE COMMERCE COMMISSION", or other appropriate
words designated or approved by the Lessor, with appropriate
changes thereof and additions thereto as from time to time
may be required by law or reasonably requested in order to
protect the Lessor's and the Vendor's title to and interest
in such Unit and the rights of the Lessor under this Lease
and of the Vendor under the CSA. The Lessee will not place
or permit any such Unit to be placed in operation or
exercise any control or dominion over the same until such
words shall have been so marked on both sides thereof and
will replace or cause to be replaced promptly any words
which may be removed, defaced, obliterated or destroyed.
The Lessee will not change or permit to be changed the
identifying number of any Unit unless and until (i) a
statement of new number or numbers to be substituted
therefor shall have been filed with, the Vendor and the
Lessor and filed, recorded and deposited by the Lessee in
all public offices where this Lease and the CSA shall have
been filed, recorded and deposited and (ii) the Lessee shall
have, furnished the Vendor and the Lessor an opinion of
counsel to the effect that such statement has been so filed
and deposited, that such filing and deposit will protect the
Vendor's and the Lessor's rights in such.Units and that no
other filing, deposit or giving of notice with or to any
Canadian or United States Federal, state, provincial or
local government or agency thereof is necessary to protect
the rights of the Vendor and the Lessor in such Units.

Except as above provided, the Lessee will not
allow the name of any person, association or corporation to
be placed on any Unit as a designation that might be
interpreted as a claim of ownership; provided, however, that
the Lessee may permit the Equipment to be lettered with the
names, trademarks, initials or other insignias customarily
used by the Lessee or its affiliates or any long-term
operator or sublessee permitted under § 12 hereof on
railroad equipment used by it of the same or a similar type
for convenience of identification of its rights to use the
Equipment under this Lease, and the Equipment may be
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lettered in an appropriate manner for convenience of
identification of the intere'st of the Lessee therein.

§ 6. Taxes. (a) IndemnityI The Lessee agrees
that each rental or other payment hereunder (including,
without limitation, any indemnity payable under § 15 hereof)
shall be free of all withholdings of any nature whatsoever,
and that in the event any withholding is required, the
Lessee shall pay an additional amount such that the net
amount of rental actually received by tlhe Lessor free of
withholding will equal the amount of re'ntal then due absent
such withholding. In addition, unless excused pursuant to
the provisions of paragraph (b) of this § 6, the Lessee
agrees to pay and, on written demand, to indemnify and hold
the Lessor (in both its individual and fiduciary capacities
and including for the purposes of this § 6 the Trust Estate
(as defined in the Trust Agreement)) and the Owner (the
"Indemnitees") harmless from, all license and registration
fees and all taxes, levies, imposts, duties,>charges or
withholdings of any nature whatsoever together with any
penalties, fines or interest tlhereon (hereinafter collec-
tively referred to as "Taxes") imposed against any Indem-
nitee, the Lessee, the Units or any port'ion thereof by any
Federal, state or local government or taxing authority in
the United States or by any foreign government or govern-

authority thereof
deemed disposition

taxes), if any, upon or with respect to the Units or any
portion thereof, or upon or with respect to the purchase,
ownership, delivery, leasing, possession, use, operation,
return or other disposition thereof prior to the return
(after any storage period) of tihe Units t:o the Lessor after
the expiration or termination (other than pursuant to § 10

mental subdivision thereof or any taxing
(including, without limitation', Canadian

hereof) of this Lease, or upon or with respect to the
rentals, receipts or earnings arising therefrom including
interest and principal payable Jon the Conditional Sale
Indebtedness, or upon or with respect to this Lease, the
CSA, the Participation Agreement, the Trust Agreement, the
Assignment (as defined in the CSA), the Conditional Sale
Indebtedness or the issuance, acquisition or subsequent
transfer of the Conditional Sale Indebtedness, unless, and
only to the extent that, any such Tax which is not imposed -•
by way of withholding is being contested in good faith by
the Lessee or such Indemnitee pursuant to (paragraph (c) of
this § 6 (and for the payment of which adequate reserves
have been provided or other arrangements satisfactory to the
Lessor have been made) by appropriate proceedings so long as
such proceedings do not involve 'any danger of the sale,
forfeiture or loss of the Units or any interest therein and
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do not, in the opinion of the Lessor, adversely affect the
property or rights,of the Lessor hereunder or of the Vendor
under the CSA. The Lessee further agrees that, with respect
to any payment or indemnity hereunder other than any payment
of or indemnity for Canadian withholding taxes, such payment
or indemnity shall include any amount necessary to hold the
Indemnitee harmless, on an after-tax basis, from all Taxes
required to be paid by such Indemnitee with respect to such
payment or indemnity under the laws of any Federal,.state or
local government or taxing authority or under the laws of
any foreign government or any taxing authority or govern-
mental subdivision or taxing authority of a foreign country.

(b) Limitation on Indemnity. Notwithstanding the
provisions of paragraph (a) of this § 6, the Lessee shall
have no obligation thereunder as to:

(1) any Taxes on, based on or measured by the net
income of any Indemnitee imposed (i) by•the United
States of America, (ii) by the state or local govern-
ment or other local taxing authority having geographi-
cal jurisdiction over the place in which such Indem-
nitee has its principal office or (iii) by any foreign
government or any taxing authority or governmental
subdivision of a foreign country to the extent allowed
as a credit against income taxes imposed b^ the United
States of America taking into account any applicable
limitation on the aggregate amount of such credit and
after assuming that all other Taxes of such Indemnitee
for the same or prior periods which qualify for such
credit are first allowed;

(2) any Taxes on, based on, or measured by, any
fees or compensation received by the Lessor or the
Vendor for their'respective services rendered in
connection with the transactions contemplated hereby;

(3) any Taxes included in the Purchase Price;

(4) any Taxes on, based on or measured by the net
income of any Indemnitee imposed by any foreign govern-
ment or any taxing authority or governmental subdi-
vision of a foreign country by virtue of such Indem-
nitee 's being engaged in business in such foreign
country through activities unrelated to the trans-
actions contemplated by the Participation Agreement, to
the extent the Lessee's obligation as to such Taxes
would other-wise exceed the amount of withholding taxes
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which would be payable if such Indemnitee were not so
engaged in such business; or

(5) any Taxes on, based on or measured by the net
income of the Trust Estate if and to the extent that
such Taxes are in substitution for or reduce Taxes
payable by the Owner which the Lessee has not agreed to
pay or indemnify against pursuant to this § 6;

provided, however, that, notwithstanding the foregoing
subparagraphs (1) through (5) , there shall not be excluded
any Taxes imposed by any jurisdiction on, based on, or
measured by, net income resulting directly or indirectly
(whether by inclusion of an item in gross income, disallow-
ance of a credit against tax, disallowance of a deduction
for depreciation or otherwise) from (x) the Lessee's receipt
of.or right to receive any refund or credit from the Builder
with respect to the Units, or* (y) any additional amount of
indemnity paid by the Lessee pursuant t!o the-last sentence
of paragraph (a) of this § 6; provided {further, however,
that if an indemnification payment is m'ade pursuant to this
§6, the Lessee shall be entitled to offsetting tax benefits
realized by the Owner which correspond to those described in
the second, third and fifth sentences of paragraph (c) of
Annex A hereto.

(c) Contest. If any proceeding (including" the
written claim or written threat of such proceeding) is
commenced against any Indemnitee for any such Tax, such
Indemnitee shall promptly notify the Lessee. If reasonably
requested by the Lessee in writing, such1 Indemnitee shall
upon receipt of indemnity satisfactory t;o it and at the
expense of the Lessee (including, without limitation, all
costs, expenses, losses, legal and accountants' fees and
disbursements, penalties and interest) i'n good faith contest
(after consultation with Lessele) , in the name of the Lessee
or such Indemnitee, the validity, applicability or amount of
such Tax by (i) resisting payment thereof if such Indemnitee
in its sole discretion shall determine such course of action
to be appropriate, (ii) not paying the same except under
protest, if protest is necessary and proper, or (iii) if
payment is made, using reasonable efforts to obtain a refund
thereof in appropriate administrative and judicial
proceedings. The Lessee, through its counsel, shall have
the right to participate in and to control any proceeding
relating to such contest; provilded, howeyer, that if counsel
designated by such Indemnitee shall reasonably determine
that control by Lessee's counsel might be1 detrimental to the
best interests of such Indemnitee, then such Indemnitee's .
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counsel shall have the sole right to control such
proceeding. If any Indemnitee shall obtain a refund of all
or any part of such Tax paid by the Lessee, such Indemnitee
shall pay the Lessee the amount of such refund, plus any
additional tax benefits realized by such Indemnitee as a
result of such payment; provided , however , that such amount
shall not be payable before such time as the Lessee shall
have made all payments or indemnities then due under this §
6. If in addition to such refund such Indemnitee shall
receive an amount representing interest on the amount of
such refund, the Lessee shall be paid that proportion of
such interest which is fairly attributable to Taxes paid by
the Lessee prior to the receipt of such refund* The Lessee
shall not be deemed to be in default under any of the above
indemnification provisions so long as any Indemnitee shall
diligently prosecute such contest.

Reports. In case any report or return is
required to be made with respect to any obligation of' the
Lessee under this § 6 or arising out of this § 6, the Lessee
will either make such report or return in such manner as
will show the ownership of the Units in the Lessor, and send
a copy of such report or return to the Lessor, or will
notify the Lessor of such requirement and make such report
or return in such manner as shall be satisfactory to the
Lessor.

(e) Indemnification Under CSA. In the event that
the Lessor shall become obligated to make any payment to the
Vendor or otherwise pursuant to Article 6 of the CSA (except
to the extent the Lessor shall also be obligated to make
such payment pursuant to the proviso to the last paragraph
of Article 12 thereof) not covered by the first paragraph of
this § 6, the Lessee shall pay such additional amounts
(which shall also be deemed Taxes hereunder) to the Lessor
as will enable the Lessor to fulfill completely its
obligations pursuant to said provision.

§ 7* Maintenance; Casualty Occurrences; Insur-
ance; Termination. The Lessee agrees that, at its own cost
and expense, it will maintain and keep each Unit (including
any parts installed on or replacements made to any Unit and
considered an accession thereto as hereinbelow provided) in
as good operating order, repair and condition as when
originally delivered, ordinary wear and tear excepted, and
eligible for railroad interchange in accordance with the
interchange rules of the Association of American Railroads
and the rules of any governmental agency or other organiza-
tion with jurisdiction, if applicable.
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In the event that any Unit shall be or become worn
out, lost, stolen, destroyed, irreparably damaged, or
permanently rendered unfit for use from any cause whatso-
ever, or taken or requisitioned by condemnation or otherwise
resulting in loss of possession .by the' Lessee for a period
of 90 consecutive days during the term of this Lease, or
before such Unit shall have been returned in the manner
provided in § 11 or § 13 hereof (each 'such occurrence being
hereinafter called a "Casualty Occurrence"), the Lessee
shall promptly and fully notify the Lessor and the Vendor
with respect thereto. On the rental payment date next
succeeding the delivery of such notice (or, in the event
such rental payment date will occur within 15 days after
delivery of such notice, on the next succeeding rental
payment date) (such date being hereinafter called a
"Casualty Payment Date"), the Lessee snail pay to the Lessor
an amount equal to the rental payment or payments in respect
of such Unit due and payable on such Casualty Payment Date
plus a sum equal to the Casualty Value (as hereinafter
defined) of such Unit as of such Casualty Payment Date in
accordance with the schedule referred to below. Upon the
making of such payment by the Lessee in respect of any Unit,
the rental for such Unit shall cease to| accrue as of the
date of such payment, the term of this Lease as to such Unit
shall terminate and (except in the case of the loss, theft
or complete destruction of such Unit) the .Lessor shall be
entitled to recover possession of such Unit.

The Casualty Value of each Unit as of the Casualty
Payment Date for such Unit shall be .the jpercentage of the
Purchase Price of such Unit as is set forth in Schedule B
hereto opposite such date; provided, howfever, that if such
Casualty Occurrence shall have' occurred jby reason of a
taking or requisition by condemnation or otherwise by any
Canadian governmental or publi'c body or authority, the
Casualty Value of such Unit shall be,the higher of such
percentage or the Fair Market Purchase Price (determined in
accordance with § 14 hereof) of such Unit.

Whenever any Unit shall suffer a Casualty Occur-
rence after the expiration of the original or extended term
of this Lease and before such Unit shall have been returned
in the manner provided in § 13 hereof, the Lessee shall
promptly and fully notify the Lessor and
respect thereto and pay to the Lessor an
Casualty Value of such Unit, which shall

the Vendor with
amount equal to the
be 20% of the

Purchase Price of such Unit; provided, however, that if such
Casualty Occurrence shall have 'occurred by reason of a
taking or requisition by condemnation or 'otherwise by any
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Canadian governmental or public body or authority, the
Casualty Value of such Unit shall be the higher of such
percentage or the Fair Market Purchase Price (determined in
accordance with § 14 hereof) of such Unit; provided further,
however, that if such Casualty Occurrence occurs after the
term of this Lease has been extended pursuant to § 14 hereof
and the Lessee and the Lessor shall have agreed to a
different Casualty Value, such different Casualty Value
shall be applicable. Upon the making of any such payment by
the Lessee in respect of any Unit {except in the case of the
loss, theft or complete destruction of such Unit), the
Lessor shall be entitled to recover possession of such Unit,
provided that the Lessor shall have the right to transfer to
the Lessee without recourse or warranty all of the Lessor's
right, title and interest, if any, in and to any such Unit.

The Lessor hereby appoints the Lessee its agent to
dispose of any Unit suffering a Casualty Occurrence or any
component thereof (including the issuance of-bills of sale
for and on behalf of the Lessor), before or after the
expiration of this Lease, at the best price obtainable on an
"as is, where is" basis. Provided that the Lessee has
previously paid the Casualty Value to the Lessor and is not
in default hereunder, the Lessee shall be entitled to the
net proceeds of such disposition to the extent they do not
exceed the Casualty Value of such Unit and shall pay any
excess to 'the Lessor; provided further, however, that if any
such Unit suffering a Casualty Occurrence is disposed of by
the Lessee pursuant to a customary railroad settlement
rather than sold as provided in the preceding sentence, then
any proceeds received on such settlement which exceed the
Casualty Value of such Unit will, provided that the Lessee
has previously paid such Casualty Value to the Lessor and is
not in default hereunder, be for the benefit of the Lessee
unless the scrap value of any such Unit disposed of pursuant
to a customary railroad settlement is in excess of its
Casualty Value, in which case the Lessee will pay such
excess to the Lessor.

Except as hereinabove in this § 7 provided, the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery and accep-
tance thereof by the Lessee hereunder.

The Lessee will, at all times prior to the return
of the Units to the Lessor in accordance with the terms of
this Lease and during any storage period, at its own
expense, cause to be carried and maintained public liability
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and property damage insurance in respect of the Units
against the risks and in *he amounts, 'if any, customarily
insured against by the Lessee in respe'ct of similar
equipment owned or leased by it.

If the Lessor shall receive any insurance proceeds
from insurance maintained by the Lessee or condemnation
payments in respect of a Unit suffering a Casualty
Occurrence, the Lessor shall, subject to the Lessee's having
made payment of the Casualty Value in respect of such Unit
and provided no Event of Default (or other event which after
notice or lapse of time or both would b'ecome an Event of
Default) shall have occurred and be continuing, pay such
proceeds or condemnation payments to th'e Lessee. All
insurance proceeds received b'y the Lessor pursuant to
insurance maintained by the Lessee in respect of any Unit
not suffering a Casualty Occurrence shall be paid to the
Lessee upon proof satisfactory to the Lessor that any damage
to such Unit in respect of which such proceeds were paid has
been fully repaired so as to comply with the provisions of
the first paragraph of this §
Default (or other event which
or both would become an Event
occurred and be continuing.

7, provided no Event of
after notice or lapse of time
of Default) shall have

In the event that the Lessee shall during tha
original term hereof, in its reasonablejjudgment, determine
that the Units remaining under this Lease have become
economically obsolete or surplus to the Lessee's require-
ments in the Lessee's business, as determined in good faith
by the Board of Directors of the Lessee,
have the right, at its option 'and on at

the Lessee shall
least 180 days'

prior written notice to the Lessor and the Vendor, to
terminate (which act shall hereinafter be called the
"Termination") this Lease as to all but not less than all of
such Units as of any succeeding rental payment date
specified in such notice (such|termination date so specified
being hereinafter called the "Termination Date"); provided,
however, that (i) the Termination Date shall be not earlxer
than January 2, 2001, (ii) no Event of Default or other
event which after the lapse- of time or the giving of notice
or both would become an Event of Default
and be continuing on such date or on the

shall have occurred
date on which the

notice of such Termination shall be given and (iii) on the
Termination Date all Units shalll be in th'e condition
required for redelivery pursuant to § 13 hereof.

During the period after the giving of such notice
until the fifth business day preceding th'e Termination Date,
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the Lessee"shall use its best efforts to obtain bids {and
the Lessor may at its option obtain additional bids) for.the
purchase of each such Unit, and the Lessee shall at least
five business days prior to such Termination Date certify to
the Lessor the amount of each such bid and the name and
address of the party (which shall not be a corporation,
other entity or individual affiliated with the Lessee or any
party from whom the Lessee or any such' affiliate intends
thereafter to lease such Unit) submitting such bid. On the
Termination Date, the Lessor shall sell each such Unit for
cash to the bidder who shall have submitted the highest bid
prior to the Termination Date. The total sale price
realized at each such sale shall be retained by the Lessor.

On such Termination Date, the Lessee shall pay to
the Lessor with respect to the Units an amount equal to (i)
the excess, if any, of the Termination Value {as hereinafter
defined) for the Units computed as of such date over the
sale price of the Units so sold after the deduction of all
expenses incurred by the Lessor in connection with such sale
and (ii) the rental payment with respect to the Units due 'on
such Termination Date. The Termination Value of each such
Unit as of the Termination Date shall be determined as
follows: (a) if the Board of Directors of the Lessee shall
have determined in good faith that such Unit shall not be
used after the Termination Date for the transport of wheat
in Canada, the Termination Value of such Unit as of the
Termination Date shall be the percentage of the Purchase
Price of such Unit set forth in Schedule C hereto opposite
such date or (b) if the Board of Directors of the Lessee
shall not have made such determination with respect to such
Unit, the Termination Value of such Unit as of the
Termination Date shall be the higher of {x) the percentage
of the Purchase Price of such Unit set forth in Schedule B
hereto opposite such date or (y) the Fair Market Purchase
Price (determined in accordance with § 14 hereof) of such
Unit as of such date. In no event shall the aggregate
amount of sale proceeds retained by the Lessor and payments
of rental and Termination Value received by the Lessor as
aforesaid be less than the Termination Value (as defined in
the CSA) with respect to the Units as of such Termination •
Date.

If no sale of all the Units shall occur on the
Termination Date with respect thereto as provided above, no
Termination shall occur with respect to any of the Units and
this Lease shall continue in full force and effect without
change.
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Upon the receipt by the Lessor of the amounts
above described, the obligation of the. Lessee to pay rent
pursuant to § 3 hereof in respect of such Unit on each
rental payment date shall continue to and including the
Termination Date but shall then terminate. The Lessor shall
be under no duty to solicit bids, to inquire into the
efforts of the Lessee to obtain bids or otherwise to take
any action or incur any cost or expense in connection with
any sale other than to transfer or to Ipause to be
transferred all the Lessor's|right> title and interest in
and to such Unit to the purchaser named in the highest bid
certified by the Lessee to the Lessor as above provided.
Any such sale shall be free and clear of all the Lessee's
rights to such Unit, but otherwise shall be made without
warranties other than against the Lessor's acts.

If the Lessee shall exercise its option to effect
a Termination, the Lessor may, notwithstanding such election
by the Lessee, by written notice to the Lessee given within
90 days after .the termination notice is given to the Lessor
and upon satisfaction and dis'charge of
obligations under the CSA with respect
to retain such Units, in which case the

the Lessor's
to the Units, elect
Lessee shall not be

obligated to pay the Termination Value to the Lessor. In
the event the Lessor shall so elect to retain such Units and
delivers to the Lessee evidence of the satisfaction and
discharge of the Lessor's obligations under the CSA with
respect to the Units, the Lessee shall deliver such Units to
the Lessor in accordance with the provisions of § 13 hereof.

§ 8. Reports. On or before May 31 in each year,
the Lessee will
accurate statement

commencing with the calendar year 1981,
furnish to the Lessor and the Vendor an
(a) setting forth as at the preceding December 31 the
amount, description and numbers of all U,nits then leased
hereunder, the amount, description and riumbers of all Units
that have suffered a Casualty Occurrence during the
preceding calendar year or are then undergoing repairs
(other than running repairs) and such other information
regarding the condition and state of repair of the Units as
the Lessor or the Vendor may reasonably .request, (b) stating
that, in the case of all Units repainted or repaired during
the period covered by such statement, the numbers and the
markings required by § 5 hereof have been preserved or
replaced, (c) stating that the Lessee is in compliance with
the requirements under § 7 hereof as to maintenance of
insurance and describing in reasonable detail any insurance
then being maintained in respect of the Units and in respect
of any similar equipment owned or leased by the Lessee and
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(d) stating that, based" on advice of counsel, all filings,
registrations, recordings and deposits and all refilings,
reregistrations, rerecordings and redeposits necessary for
the proper protection of the Vendor's and the Lessor's
respective rights in the Units, and for the purpose of
carrying out the intention of this Lease, the CSA and the
Assignment have been duly accomplished (and upon the written
request of the Vendor or the Lessor the Lessee will furnish
to the Vendor and the Lessor an opinion of counsel (who may
be an employee of the Lessee) satisfactory to the Vendor and
the Lessor to such effect). The Lessor shall have the right
(but not the obligation) by its agents to inspect the Units
and the Lessee's records with respect thereto at such
reasonable times as the Lessor may request during the
continuance of this Lease.

On or before December 15 in each year commencing
with the calendar year 1981, the Lessee will furnish to the
Lessor and the Vendor an accurate statement 'to the effect
that all payments required to be made hereunder during the
year ending on the next succeeding January 1 have been duly
authorized by Her Majesty in right of Canada, either by an
appropriation of the Parliament of Canada or by other
appropriate action, and such statement shall include a brief
description of such appropriation or action, as the case may
be.

§ 9- Disclaimer of Warranties; Compliance with
Laws and Rules; Indemnification. THE LESSOR MAKES NO WAR-
RANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN, COMPLIANCE WITH SPECIFICATIONS, OPERATION OR
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIP-
MENT OR WORKMANSHIP IN, THE UNITS OR ANY COMPONENT THEREOF
DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR MAKES NO
WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS OR ANY
COMPONENT THEREOF FOR ANY PARTICULAR PURPOSE NOR AS TO TITLE
TO THE UNITS OR ANY COMPONENT THEREOF, NOR ANY OTHER
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT
TO ANY UNIT OR ANY COMPONENT THEREOF (EITHER UPON DELIVERY
THEREOF TO THE LESSEE OR OTHERWISE), it being agreed that
all such risks, as between the Lessor and the Lessee, are to
be borne by the Lessee; but the Lessor hereby irrevocably
appoints and constitutes the Lessee its agent and
attorney-in-fact during the term of this Lease to assert and
enforce from time to time, in the name of and for the
account of the Lessor and/or the Lessee, as their interests
may appear, at the Lessee's sole cost and expense, whatever
claims and rights the Lessor may have against the Builder,
including, but not limited to, any claims and rights arising
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under the provisions of the CSA; provided, however, that if
at any time an Event of Def ult shall
continuing, the Lessor may alssert and

have occurred* and be
enforce, at the

Lessee's sole cost and expense, such claims and rights. The
foregoing provisions of this § 9 shall not be deemed to
affect the Lessee's rights of quiet enjoyment, possession,
use and assignment provided under §§ 4 and 12 hereof. Any
amount received by the Lessee or the Lessor as payment under
any such rights or claims against the Builder shall be
applied to restore the Units to the condition required by §
7 hereof, except to the extent any such Units shall have
suffered a Casualty Occurrence, in which case such amount
shall be applied to the payment of the Casualty Value
thereof pursuant to § 7 hereof; provided, however, that if
an Event of Default shall have occurred and be continuing
such amount shall be paid to the Lessor
have, no responsibility or liability to
other person with respect to any of the

The Lessor shall
the Lessee or any
following: (i) any

liability, loss or damage caused or alleged to be caused
directly or indirectly by any Units or by any inadequacy
thereof or-deficiency or defect therein! or by any other
circumstance in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating
thereto; (iii) any interruption of service, loss of business
or anticipated profits or consequentialjdamages; or (iv) the
delivery, operation, servicing, maintenance, repair,

The Lessee's
shall be conclusive

improvement or replacement of any Units.
delivery of a Certificate of Acceptance
evidence as between the Lessee^ and the Lessor that the Units
described therein are in all the foregoing respects
satisfactory to the Lessee, and the Less'ee will not assert
any claim of any nature whatsoever against the Lessor based
on any of the foregoing matters.

The Lessee agrees to comply in all respects
(including, without limitation, with respect to the use,
maintenance and operation of each Unit) with all laws of the
jurisdictions .in which its operations involving.the Units
may extend, with the interchange rules of the Association of
American Railroads and with all! lawful rules of the
Department of Transport of Canada, the United States .
Department of Transportation, t'he Interstate Commerce
Commission and any other legislative, executive, adminis-
trative or judicial body exercising any power or juris-
diction over the Units, to the extent that such laws and
rules affect the title, operatipn, use, value or utility of
the Units (all such laws and rules to such extent being
hereinafter called the "Applicable Laws")', and in the event
that the Applicable Laws require any alteration,
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replacement, modification or addition of or to any part of
any Unit, the Lessee will fully conform therewith at its own
•expense; provided, however, that the Lessee may, in good
faith, contest, with due diligence by appropriate legal
proceedings, the validity or application of any Applicable
Law in any reasonable manner which does not, in the opinion
of the Lessor, adversely affect the property or rights of
the Lessor under this Lease or of the Vendor under the CSA
and the failure to comply will not impair the value or
utility of the Units.

The Lessee and its affiliates, at their own cost
and expense, may from time to time make such alterations,
modifications and additions (including, without limitation,
any special devices or assemblies at any time attached or
affixed to any Unit, the cost of which is not included in
the Purchase Price of such Unit and which are not required
for the operation or use of such Unit by the Department of
Transport of Canada, the Interstate Commerce'Commission, the
United States Department of Transportation or any other
legislative, executive, administrative or judicial body
exercising any power or jurisdiction over such Unit)
(hereinafter collectively called "Additions") to the Units
as the Lessee may deem desirable in the proper conduct of
its business so long as such Additions shall not be incon-
sistent with the continuing operation of the Units or in
accordance with their original purpose and shall not
diminish the value, utility or condition of the Units below
the value, utility and condition thereof immediately prior
to the making of such Additions, assuming the Units were
then in the condition required to be maintained by the terms
of this Lease; provided, however, that no such Addition
shall be made if it is not readily removable from the Unit
to which it relates without material damage thereto and
without diminishing or impairing the value or utility which
the Unit would have had immediately prior to such time had
such Addition not been made.

Title to all Parts (as hereinafter defined)
incorporated in or installed as part of any Unit shall
without further act vest in the Lessor and the Vendor as
their respective interests may appear in such Unit itself in
the following cases: (i) such Part is in replacement of or
in substitution for, and not in addition to, any Part
originally incorporated in or installed as part of a Unit at
the time of the acceptance thereof hereunder or any Part in
replacement of, or in substitution for any such original
Part, (ii) such Part is required to be incorporated in or
installed as part of the Unit pursuant to the terms of the
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second paragraph of this § 9 or (iii) notwithstanding the
provisions of the third paragraph of this § 9, such Part
cannot be readily removed from the UniJt to which it relates
without material damage thereto and without diminishing or
impairing the value or utility which such Unit would have
had at such time had such alteration or addition not
occurred. In all other cases, if no Event of Default under
§ 10 hereof (or other event which after lapse of time or
notice or both would constitute an Event of Default) shall
have occurred and be ccivLinuing, title
in or installed as part of any Unit as

to Parts incorporated
a result of any

Addition shall vest in the Lessee. The term Part for the
purposes of this paragraph and § 13 hereof shall mean any
appliance, part, instrument, accessory] furnishing or other
equipment of any nature which may from(time to time be
incorporated in or installed as part of any Unit.

The Lessee agrees to indemnify, protect and hold
harmless the Lessor (in both its individual and fiduciary
capacities) and the Owner ("Indemnified .Persons") from and
against all losses, damages, injuries, liabilities, claims
(including, without limitation, claims for strict liability
in tort) and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith (including,
but not limited to, counsel fees and expenses, patent
liabilities, penalties and interest, but excluding any items
United States Lease Financing, Inc., has agreed to pay as
provided in Paragraph 13 of tlie Participation Agreement) ,
arising out of or as the result of the occurrence of an
Event of Default under this Lease or any event which with
notice or lapse of time or boiih would become an Event of
Default under this Lease, the ownership of any Unit, the
ordering, acquisition, use, operation, condition, purchase,
delivery, rejection, storage or return of any Unit, the
compliance or noncompliance byi the Lessee with any
applicable law, rule or regulation with respect to the use,
maintenance or operation of any Unit, or any accident in
connection with the operation, use, condition, possession,
storage or return of any Unit resulting in damage to
property or injury or death to any person (except as
otherwise provided in § 13 of this Lease); provided,
however, that the Lessee shall not be required to indemnify
any Indemnified Person in respect of such Indemnified
Person's wilful misconduct or negligence
breach by such Indemnified Person of any

or in respect of a
of its obligations

hereunder. The indemnities arising under this paragraph
shall continue in full force and effect with respect to all
events, facts, conditions or other circumstances occurring
or existing prior to the expiration or termination of the
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term of this Lease and return of the Units as provided in §
11 or §.13 of this Lease, notwithstanding such expiration,
termination and return; provided, however, that the
foregoing indemnification shall not apply to any failure of
payment of the principal of or interest on the Conditional
Sale Indebtedness and shall not be deemed to operate as a
guarantee of the residual value of any Unit. The amount the
Lessee shall be required to pay with respect to any of its
obligations under this paragraph shall include a payment to
the indemnified party sufficient to restore such party to
the same position, after considering the effect of such
payment on its income taxes, that the indemnified party
would have been in had the liability or expense indemnified
against not been incurred. The Lessee shall be obligated
under this § 9, irrespective of whether the Indemnified
Person shall also be indemnified with respect to the same
matter under any other agreement by any other person, and
the Indemnified Person may proceed directly against the
Lessee under this § 9 without first resorting to any such
other rights of indemnification. In case any action, suit
or proceeding is brought against an Indemnified Person in
connection with any claim, indemnified against hereunder,
the Lessee may, and upon the request of the Indemnified
Person will, at the Lessee's expense, resist and defend such
action, suit or proceeding, or cause the same to be resisted
or defended by counsel selected by the Lessee and, in the
event of any failure by the Lessee to do so, the Lessee
shall pay all costs and expenses (including, without
limitation, attorneys' fees and expenses) incurred by the
Indemnified Person in connection with such action, suit or
proceeding. The Lessee and the Lessor each agrees to give
the other promptly upon obtaining knowledge (which in the
case of the Lessor shall mean actual knowledge of an officer
or employee of the Lessor's Corporate Trust Department)
thereof written notice of any claim or liability hereby
indemnified against. Upon the payment in full of any
indemnities as contained in this § 9 by the Lessee, and
provided that no Event of Default (or other event which with
lapse of time or notice or both would constitute an Event of
Default) shall have occurred and be continuing, it shall be
subrogated to any right of the Indemnified Person in respect
of the matters against which indemnity has been given. Any
payments received by an Indemnified Person from any person
(except the Lessee) as a result of any matter with respect
to which such Indemnified Person has been indemnified by the
Lessee pursuant to this § 9 shall be paid over to the Lessee
to the extent necessary to reimburse the Lessee for indemni-
fication payments previously made in respect of such matter.
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In the event that the- Lessor shall become obli-
gated to make any payment to the Vendor or.otherwise pur-
suant to the first paragraph of Article 13 of the CSA not
covered by the preceding paragraph, the Lessee shall pay
such additional amounts to the Lessor as will enable the
Lessor to fulfill completely! its obligations pursuant to
said provision; provided, however, that the Lessee shall not
be required to make any such) payment in respect of any
amount the Lessor shall become obligated to pay pursuant to
such Article 13 in respect of a default or an event of
default under the CSA unless such default or event of
default shall be attributable to a default by the Lessee or
an Event of Default hereunder.

The Lessee agrees to prepare and deliver, at its
expense, to the Lessor within' a reasonable time prior to the
required date of filing (or, to the extlent permissible, file
on behalf of the Lessor) any and all reports (other than
income tax returns) to be filed by the Lessor with any
United States or Canadian Federal, provincial, state .or
other regulatory authority by reason of the interest of the
Lessor or the Vendor in the Units or the leasing thereof to
the Lessee; provided, however, that, in1 the case of any
filing with any United States Federal, state or other
regulatory authority, the Lessor shall ijiave made a written
request to the Lessee for such filing within a reasonable
time prior to the requested date of filing.

§ 10. Default. If, during the continuance of

made in payment of any amount
14 hereof! and such default

this Lease, one or more of the following events (each such
event being herein called an "Event of Default") shall
occur:

(a) default shall be
provided in § 3, § 7 or §
shall continue for 10 days after subh payment is due;

(b) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the pari of the Lessee contained
herein or in the Participation Agreement, and such
default shall continue for 30 days after written notice
from the Lessor or the Vendor to the Lessee specifying
the default and demanding that the same be remedied;

(c) the Lessee ..shall make or permit any unautho-
rized assignment or transfer of this! Lease, or any
interest herein, or of the
Units, or any thereof; or

right to possession of the
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(d) any representation or warranty made by the
Lessee in the Participation Agreement or in any docu-
ment or certificate f-urnished by the Lessee to the
Lessor, the Owner or the Vendor in connection herewith
or therewith or pursuant hereto or thereto shall be
incorrect in any material respect when made;

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

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

(B) by notice in writing to the Lessee, terminate
this Lease, whereupon all rights of the Lessee to the
use of the Units shall absolutely cease and terminate
as though this Lease had never been made, but the
Lessee shall remain liable as herein provided; and
thereupon the Lessor may by its agents enter upon the
premises of the Lessee or other premises where any of
the Units may be and take possession of all or any of
such Units and thenceforth hold, possess, sell,
operate, lease to others and enjoy the same free from
any right of the Lessee, or its successors or assigns,
to use the Units for any purposes whatever and without
any duty to account to the Lessee for such action or
inaction or for any proceeds arising therefrom; but the
Lessor shall, nevertheless, have a right to recover
from the Lessee any and all amounts which under the
terms of this Lease may be then due or which may have
accrued to the date of such termination (computing the
rental for any number of days less than a full rental
period by multiplying the rental for such full rental
period by a fraction of which the numerator is such
number of days and the denominator is the total number
of days in such full rental period) and also to recover
forthwith from the Lessee as damages for loss of the
bargain and not as a penalty, whichever of the
following amounts the Lessor, in its sole discretion,
shall specify: (x) a sum with respect to each Unit
which represents the excess of (1) the present value,
at the time of such termination, of the entire unpaid
balance of all rentals for such Unit which would
otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease as to
such Unit over (2) the then present.value of the
rentals which the Lessor reasonably estimates to be
obtainable for the Unit during such period, such
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present value to be computed in each case on the basis
of a 6% per annum discount, compounded semiannually
from the respective dates upon which rentals would have
been payable hereunder had this llease not been
terminated, together with any damages and expenses,
including reasonable attorneys' f'ees, in addition
thereto which the Lessor shall have sustained by reason
of the breach of any covenant, representation or
warranty of this Lease other than) for the payment of
the rental; or (y) an amount equal to the excess, if
any, of the Casualty Value as of the rental payment
date on or next preceding the date of termination over
the amount the Lessor reasonably estimates to be the
sales value (after deduction of ail estimated expenses
of such sale) of such Unit at sucn time; provided,
however, that in the event the Lessor shall have sold
any Unit, the Lessor, in1 lieu of collecting any amounts
payable to the Lessor by> the Lessee pursuant to the
preceding clauses (x) and (y) of this subparagraph (B)
with respect to such Unit, may, ifj it shall so elect,
demand that the Lessee pay the Lessor and the Lessee
shall pay to the Lessor on the date of such sale (in
addition to the amounts payable pursuant to §§ 6, 9 and
15 hereof), as liquidated damages for loss of a bargain
and not as a penalty, an amount equal to the excess, if
any, of the Casualty Value for sucn Unit, as of the
rental payment date on or next preceding the date of
termination, over the net proceeds

In addition, the Lessee shall be liable

of such sale.

for any and all
unpaid amounts due hereunder before, during or after the
exercise of any of the foregoing remedies, except as
otherwise provided above, and tor all reasonable attorneys'
fees and other costs and expenses incurred by reason of the
occurrence of any Event of Default or the exercise of the
Lessor's remedies with respect thereto, including all costs
and expenses incurred in connection with
Unit.

the return of any

In the event the Lessee shall fail to pay any
amount hereunder by reason of tihe failure to obtain the
necessary Parliamentary appropriations, then the Lessor, at
its option, may, by notice in writing to the Lessee,
terminate this Lease, whereupon all rights of the Lessee to
the use of the .Units shall absolutely cea'se and terminate as
though this Lease had never been made, bujt the Lessee shall
remain liable as herein provided; and thereupon the Lessor
may by its agents enter upon the premises
other premises where any of the Units may

of the Lessee or
be and take
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possession of all or any of such Units and thenceforth hold,
possess, sell, operate, lease to others and enjoy the same
free from any right of the Lessee, or its successors or
assigns, to use the Units for any purposes whatever, and
without any duty to account to the Lessee for such action or
inaction or for any proceeds arising therefrom.

If the Lessee fails to perform or comply with any
agreement, covenant or condition contained in this Lease,
and such nonperformance or noncompliance could, with the
lapse of time and/or demand or failure to take action,
result in an Event of Default under clause (a) or (b) of
this § 10, the Lessor itself may (but shall not be obligated
to), upon notice to the Lessee, perform or comply with such
agreement, covenant or condition to the extent"provided in
Article 15(e) of the CSA, and the amount of the reasonable
costs and expenses of the Lessor incurred in connection with
such performance or compliance, together with interest on
such amounts at the rate of 1% per annum over the Floating
Prime Rate (as defined in Article 4 of the CSA), shall be
payable to the Lessor by the Lessee upon demand.

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

The failure of the Lessor to exercise the rights
granted it hereunder upon the occurrence of any of the
contingencies set forth herein shall not constitute a waiver
of any such right upon the continuation or recurrence of any
such contingencies or similar contingencies, and a waiver of
any such right on one occasion shall not constitute a waiver
of'such right as to any other occasion and shall not be
effective unless in writing signed by the Lessor.

§ 11. Return ofUnits upon Default. If this
Lease shall terminate pursuant to § 10 hereof, the Lessee
shall forthwith deliver possession of the Units to the
Lessor and shall give prompt telegraphic and written notice
to the Association of American Railroads and all railroads
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having possession of any Unit so to return such Units. Each
Unit returned to the Lessor pursuant tlo this § II shall (i)
be in the same operating order, repair and condition as when
originally delivered to the Lessee, ordinary wear and tear
and modifications, if any, permitted by this Lease excepted
and (ii) be in compliance with the Applicable Laws. For the
purpose of delivering possession of any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost,
expense and risk:

(a) forthwith and in the usual manner cause such
Units to be placed upon such storage tracks as the
Lessor reasonably may designate;

(b) permit the Lessor to store such Units on such
tracks until such Units have been sold, leased or
otherwise disposed of by the Lessor; and

(c) cause the Units to be transported to (i) any
reasonable place in Canada on any 'lines of a Canadian
railway or to the point of interconnection with any
connecting carrier for shipment or
place in the United States or any
National Railway Company
Limited ("CP") or any of

(ii) any reasonable
lines of Canadian

("CNR") or Canadian Pacific
their respective affiliates

which is not more than 100 miles from the border
between the United States and Canada, all as directed
by the Lessor.

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided shall be at the expense and
risk of the Lessee and are of the essence of this Lease,
and, upon application to any court of equity having juris-
diction in the premises, the llessor shall be entitled to a
decree against the Lessee requiring specific performance of
the covenants of the Lessee so to assemble, deliver, store
and transport the Units. During any storage period, the
Lessee will permit the Lessor lor any person designated by
it, including the authorized representative or representa-
tives of any prospective purchaser of any such Unit, to
inspect the same. All per diem amounts 'earned in respect of
the Units after the date of termination of this Lease shall
belong to the Lessor and, if received byjthe Lessee, shall
be promptly turned over to the
Unit is not assembled, delivered and stored, as hereinabove
provided, within 60 days after

Lessor. In the event any

such termination, the Lessee
shall, in addition, pay, as liquidated damages for the
failure so to assemble, deliver and store such Unit, to the
Lessor for each day thereafter an amount equal to the
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amount, if any, by which 1/180 of the rental payment on the
next preceding rental payment date exceeds the actual
earnings received by the Lessee on such Unit for each such
day and paid over to the Lessor pursuant to the preceding
sentence; such payment shall not affect the obligation of
the Lessee to redeliver the Equipment pursuant to the first
sentence of this paragraph.

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this § 11, the
Lessee hereby irrevocably appoints the Lessor as the agent
and attorney of the Lessee, with full power and authority,
at any time while the Lessee is obligated to deliver
possession of any Unit to the Lessor, to demand and take
possession of such Unit in the name and on behalf of the
Lessee from whosoever shall be in possession of such Unit at
the time.

§ 12. Assignment; Possession and Use. The Lessor
agrees that it will not assign any of its rights under this
Lease without the prior written consent of the Lessee,
except as provided in Article VII of the Trust Agreement,
and the Lessee shall be under no obligation to any assignee
of the Lessor except under written notice of such assignment
from the Lessor; provided, however, that upon receiving
notice of any such assignment the Lessee shall give the
necessary acknowledgment of such notice required to be given
under Part IX of the Financial Administration Act (Canada)
in order to make such assignment effective.

So long as no Event of Default or event which with
notice or lapse of time would become an Event of Default
exists hereunder, the Lessee- shall be entitled to the quiet
enjoyment, possession and use of the Units and, without the
Lessor's consent, to sublease the Units to, or to permit
their use by, or to enter into an operating agreement with'
respect to the Units with, a user incorporated in Canada or
in the United States of America (or any state thereof or the
District of Columbia), upon lines of railroad owned or
operated by the Lessee or such user or over which the Lessee
or such user has trackage rights or other operating rights
or over which any of their railroad equipment is regularly
operated pursuant to contract and upon the lines of railroad
of connecting and other carriers in the usual interchange of
traffic or in through or runthrough service, but only upon
and subject to all the terms and conditions of this Lease;
provided, however, that (1) the Lessee shall not sublease or
use or permit the sublease or use of any Unit outside the
United States of America or Canada and (2) that the Lessee
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shall not sublease any Unit r enter into an operating
agreement with respect to an Unit in (either case for a term
of more than one year without the prior written consent of
the Lessor, which consent shall not bej unreasonably
withheld, except that no such consent shall be necessary in
the case of any operating agreement with CNR or CP; provided
that upon the request of the Lessor or the Vendor the Lessee
will deliver a copy of any such operating agreement with CNR
or CP, as the case may be, or the operative portions thereof
to the Lessor and the Vendor! No suchjsublease or agreement
for use by others shall relieve the Lessee of its
obligations hereunder which shall be and remain those of a
principal and not a surety.

Any such sublease or operating agreement shall be
subject to the rights and remedies of tlhe Lessor under this
Lease in respect of the Units
agreement upon the occurrence
hereunder and shall obligate
Units to maintain such Units

covered by such sublease or
of an Eve'nt of Default
the sublessee or user of such
in at leas

order, condition and repair as required
t as good operating
by § 7 hereof.

The Lessee, at its own expense, will as soon as
possible cause to be duly discharged (a) any lien, charge,
security interest or other encumbrance '(except any sublease
as aforesaid and other than an encumbrance resulting from
claims against the Lessor not related to the ownership or
leasing of the Units and except any lien created by the CSA)
which may at any time be imposed on or with respect to any
Unit including any accession thereto or
Lessor or the Lessee therein,

the interest of the
except that this covenant will

not be breached by reason of liens for taxes, assessments or
in each case not due and

inchoate materialmen1s.
governmental charges or levies
delinquent or undetermined or
mechanics', workmen's, repairmen's or other like liens
arising in the ordinary course of business and, in each
case, not delinquent and (b) any claims,| liens, security
interests or other encumbrances created by any person other
than the Builder or any of its affiliates, after such Unit
has been handed over by the Builder to CNR at the storage
area at the Builder's plant pursuant to the Bailment
Agreement dated September 18, 1980, between the Builder and
CNR; provided, however, that the Lessee shall be under no
obligation to discharge any such right, lien, charge,
security interest or encumbrance so long as it is contesting
the same in good faith and by appropriate legal proceedings
and the failure to discharge th'e same does not, in the
opinion of the Lessor, adversely affect tine title, property
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or rights of the Lessor hereunder or of the Vendor under the
CSA.

The Lessor agrees that it will, at its own cost
and expense, and in its individual capacity, promptly take
such action as may be necessary to duly discharge any liens
or encumbrances on any of the Units which result from claims
against the Lessor not related to the ownership of the Units
or the administration of the Trust Estate (as defined in the
Trust Agreement).

§ 13. Return of Units uponExpiration ofTerm. As
soon as practicable on or after the expiration of the
original or any extended term of this Lease, the Lessee will
(unless the Units are sold to the Lessee or shall have
suffered a Casualty Occurrence), at its own cost and
expense, at the request of the Lessor, deliver possession of
the Units to the Lessor upon such storage tracks as the
Lessor may reasonably designate and permit the Lessor to
store such Units on such tracks for a period not exceeding
90 days and transport the same, at any time within such
90-day period, to a final destination at any reasonable
place in Canada on any lines of a Canadian railway or to the
point of interconnection with any connecting carrier for
shipment, all as directed by the Lessor upon not less than
30 days' written notice to the Lessee, the movement and
storage of the Units to be at the expense .and risk of the
Lessee during such 90-day period. During any such storage
period, the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospective purchaser, lessee or user
of any Unit, to inspect the same; provided, however, that
the Lessee shall not be liable, except in the case of
negligence of the Lessee or of its employees or agents, for
any injury to, or the death of, any person exercising either
on behalf of the Lessor or any prospective purchaser, lessee
or user, the rights of inspection granted under this
sentence. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of
the essence of this Lease and, upon application to any court
having jurisdiction in the premises, the Lessor shall be
entitled to a judgment, order or decree against the Lessee
requiring specific performance of the covenants of the
Lessee so to assemble, deliver, store and transport the
Units. Each Unit returned to the Lessor pursuant to this §
13 shall (i) be in the same operating order, repair and
condition as when originally delivered to the Lessee,
ordinary wear and tear and modifications, if any,, permitted
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by this Lease excepted and (ii) be in
Applicable Laws.

§ 14. Renewal and Purchase Options . Provided
that this Lease has not beenl earlier terminated and the

compliance with the

Lessee is not in default hereunder, thje Lessee may by '
written notice delivered to jthe Lessor] not less than six
months prior to the end of the original term or any extended
term of this Lease, as the case 'may bet

(i) elect to extend the term of this Lease in
respect of all, but not fewer than all, the Units then
covered by this Lease, for up to ihree , separate but
successive periods commencing on line scheduled expira-
tion of the original term or any extended term of this
Lease, as the case may b'e, provided that each such
extension shall be for a five-year period and no such
extension shall extend beyond January 2, 2021; or

i

(ii) at the end of the first five-year renewal term
or any succeeding renewal term, asj provided above,
purchase all, but not fewer .than all, the Units then
subject to this Lease, at a Fair Market Purchase Price
(as hereinafter defined)
extended term.

payable at the end of such

Any extension pursuant to subparagraph (i) above shall be on
the same terms and conditions as are contained in this
Lease, except as to the amount of rentals, which shall be at
a Fair Market Rental, payable semiannualjly in arrears, and
except as to applicable Casualty Values
Values, if any, which shall be as agreed

and Termination
upon between the

Lessor and the Lessee at the time of such extension, or as
shall be determined by appraisal as set forth below.

The Fair Market Rental and Fair Market Purchase
Price shall be determined on the basis of, and shall be
equal in amount to, the cash rental for a five-year renewal
of this Lease or the purchase price (as of such date as the
context herein requires), as the case may be, which would
obtain in an arm's-length transaction between an informed
and willing lessee or purchaser (other than a scrap or used
equipment dealer) and an informed and willing lessor or
seller, as the case may be, under no compulsion to lease or
sell and, in such determination, costs of) removal from the
location of current use shall not be a deduction from such
rental or purchase price and assuming thajt the Units have
been collected in one place directed by the Lessor, but
there shall be excluded any value attributable to additions,
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modifications and improvements which the Lessee is entitled
to remove pursuant to § 9 hereof. If, after 60 days from
the giving of notice by the Lessee of the Lessee's election
to extend the term of this Lease, the Lessor and the Lessee
are unable to agree upon a determination of the Fair Market
Rental or Fair. Market Purchase Price of the Units, such
rental or purchase price shall be determined in accordance
with the foregoing definition by the following procedure:
If either party to such determination shall have given
written notice to the other requesting determination of such
rental or purchase price by this appraisal procedure, the
parties shall consult for the purpose of appointing a
qualified independent appraiser by mutual agreement. If no
such appraiser is so appointed within 20 business days after
such notice is given, each party shall appoint an inde-
pendent appraiser within 25 business days after such notice
is given, and the two appraisers so appointed shall within
35 business days after such notice is given appoint a third
independent appraiser. If no such third appraiser is
appointed within 35 business days after such notice is
given, either party may request the American Arbitration
Association to make such appointment, and both parties shall
be bound by any appointment so made. Any appraiser or
appraisers appointed pursuant to the foregoing procedure
shall be instructed to determine the Fair Market Rental or
Fair Market Purchase Price, as the case may be {and, in the
case of any renewal term, the Fair Market Rental and Fair
Market Purchase Price at the beginning and end of such
renewal term), of the Units then subject to this Lease or
any extended term thereof, within 70 days after his or their
appointment. If the parties shall have appointed a single
appraiser or if either party shall have failed to appoint an
appraiser, the determination of Fair Market Rental or Fair
Market Purchase Price, as the case may be, of the single
appraiser appointed shall be final. If three•appraisers
shall be appointed, the determination of the appraiser which
differs most from that of the other two appraisers shall be
excluded, the remaining two determinations shall be averaged
and such latter average shall be final and binding upon the
parties hereto as the Fair Market Rental or Fair Market
Purchase Price, as the case may be. The appraisal proceed-
ings shall be conducted in accordance with the Commercial
Arbitration Rules of the American Arbitration Association as
in effect on the date hereof, except as modified hereby.
The provision for this appraisal procedure shall be the
exclusive means of determining Fair Market Rental or Fair
Market Purchase Price, as the case may be, and shall be in
lieu of any judicial or other procedure for the determin-
ation thereof, and each party hereto hereby consents and
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agrees not to assert any judicial or other procedures. The
expenses of' the appraisal procedure shall be borne equally
by the Lessee and the Lessor.

Upon payment of the purchase price of any Unit,
pursuant to an election by the Lessee to purchase the Units,
the Lessor shall upon request of the Lessee execute and
deliver to the Lessee, or to the Lessee's assignee or
nominee, a bill of sale (without warranties) for such Unit
such as will transfer to the Lessee such title to such Unit
as the Lessor derived from the Builder] free and clear of
all liens, security interests and other encumbrances arising
through the Lessor.

§ 15. Tax Indemnification. The agreement of the
Lessee and the Owner as to indemnification of the Owner in
respect of certain assumed tab conseque'nces of the transac-
tions contemplated hereby are
which is hereby incorporated

set forth
in this §

in Annex A hereto,
L5 toithe same extent

as if. set forth in full in this § 15.

§ 16. Recording. The Lessee will cause this
Lease, the CSA and any assignment hereof or thereof to be
filed in accordance with 49 U.S.C. § 11303 and as contem-
plated by Paragraph 7 (b) of tlae Participation Agreement. The
Lessee will undertake the filing, registering, deposit and
recording required of the Lessor under i:he CSA and will from
time to time, at the expense of the Lessee, do and perform
any other act and will execute, acknowledge, deliver, file,
register, record (and will refile, reregister, deposit and
redeposit or rerecord whenever required) any and all.further
instruments required by law (including renewals of the
filings contemplated by Paragraph 7(b) o'f the Participation
Agreement) or reasonably requested by the Lessor or the
Vendor for the purpose of proper protection, to their
satisfaction, of the Vendor's and the Lessor's respective
rights in the Units, or for the purpose of carrying out the
intention of this Lease, the CSA and the Assignment (as
defined in the Participation Agreement). The Lessee will
promptly furnish to the Vendor and the Lessor evidence of
all such filing, registering, depositing) recording and
other acts which may be required under tnis § 16. The
filings referred to in the first sentence of this § 16 shall
be made prior to the delivery and acceptance hereunder of
any Unit.

§ 17. Interest on Overdue Rentals. Anything to
the contrary herein contained n'otwithstanding, any nonpay-
ment of rentals and other obligations due hereunder shall

L-30



result in the obligation on the part of the Lessee promptly
to pay, to the extent legally enforceable, an amount equal
to interest at a rate equal to 2% per annum over the
Floating Prime Rate on the overdue rentals and other obliga-
tions for the period of time during which they are overdue?
provided, however, that, except insofar as such overdue
rentals and other obligations relate to Conditional Sale
Indebtedness held by the Permanent Investor (as defined in
the Supplemental Participation Agreement), on and after the
Financing Date, such rate shall be 17-1/4% per annum.

§ 18. Notices. Any notice required or permitted
to be given by either party hereto to the other shall be
deemed to have been given when delivered to such other party
or deposited in the mails, first-class postage prepaid,
addressed as follows:

if to the Lessor, at 79 South Main Street, Salt
Lake City, Utah 84111, Attention of Trust Division,
Corporate Trust Department; and

if to the Lessee, at 423 Main Street, Winnipeg,
Manitoba R3C 2P5, Attention of Treasurer/Comptroller;

or addressed to any party at such other address as such
party shall hereafter furnish to the other parties in
writing. Any certificate, document or report required to be
furnished by any party hereto to the other parties shall be
delivered to the address set forth above for such party.
Any notice, certificate, document or report required to be
furnished by any party to the Vendor shall be delivered to
the Vendor at its applicable address for notices under the
Participation Agreement.

§ 19. Severability; Effect and Modification of
Lease. Any provision ofthis Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such
jurisdiction, ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining
provisions hereof, and any such prohibition or unenforce-
ability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

Except for the Participation Agreement and the
exhibits thereto,'this Lease exclusively and completely
states the rights of the Lessor and the Lessee with respect
to the leasing of the Units and supersedes all other agree-
ments, oral or written, with respect thereto. No variation
or modification of this Lease and no waiver of any of its
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or modification of this Lease and no waiver of any of its
provisions or conditions'shall be valild unless in writing
and signed by duly authorized signatories for the Lessor and
the Lessee.

§ 20. Law Governing. The t'erms of this Lease and
all rights and obligations hjereunder shall be governed by
the laws of the State of Utah; provide'd, however, that the
parties shall be entitled to all right's conferred by 49
U.S.C. § 11303 and such additional rights arising out of the
filing, recording or deposit
hereof as shall be conferred

hereof and of any assignment
by the laws of the several

jurisdictions in which this Lease or any assignment hereof
shall be filed, recorded or deposited,
of the Equipment shall be located, and

or in which any Unit
any rights arising

out of the markings of the Units of Equipment. Notwith-
standing anything herein to 1ihe contrary, any action, suit
or proceeding to enforce the
Her Majesty in right of Canada hereunder shall be brought
only in an appropriate forum

§ 21. Execution.

obligations of the Lessee or

in Canada.

This Lease may be executed in
several counterparts, such counterparts together consti-
tuting but one and the same instrument, but the counterpart
delivered to the Vendor shall be deemed to be the original
counterpart. Although for convenience jthis Lease is dated
as of the date first set forth above, the actual dates of
execution hereof by the parties hereto are dates stated in
the acknowledgments hereto annexed.

§ 22. Immunities; No Recourse. It is expressly
understood and agreed by and between the parties hereto,
anything herein to the contrary notwithstanding, that each
and all of the representations, warranties, covenants,
undertakings and agreements herein, made on the part of the
Lessor, are made and intended
tions, warranties, covenants,
First Security Bank of Utah,
with the intention of binding

not as personal representa-
undertakirigs and agreements by
.A., or for the.purpose or
said bank personally, but are

made and intended for the purpose of binding only the Trust
Estate as such term is used in! the Trust! Agreement, and this
Lease is executed and delivered by said bank not in its own
right but solely in the exercise of the (powers expressly
conferred upon it as trustee under the Trust Agreement; and
except in the case of gross negligence or wilful misconduct
on the part of such bank, no personal liability or personal
responsibility is assumed by or shall at any time be
asserted or enforceable against said bank or the Owner on
account of this Lease or on account of any representation,
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warranty, covenant, undertaking or agreement of the Lessor
or the Owner herein, other than pursuant to the last
sentence of .the fifth paragraph of § 9 hereof or the last
paragraph of § 12 hereof and, in the case of the Owner-, § 15
hereof, either expressed or implied, all such personal
liability, if any, being expressly waived and released by
the Lessee, the Vendor and by all persons claiming by,,
through or under either of them.

§ 23. Judgment. (a) If for the purposes of
obtaining judgment in any court it is necessary to convert a
sum due hereunder in U.S. dollars into another currency, the
parties hereto agree, to the fullest extent that they may
effectively do so, that the rate of exchange used shall be
that at which in accordance with normal banking procedures
the Lessor could purchase U.S. dollars with such other
currency on the business day preceding that on which final
judgment is given.

i

(b) The obligation of the Lessee in respect of
any sum due from it to the Lessor hereunder shall, notwith-
standing any judgment in a currency other than U.S. dollars,
be discharged only to the extent that on the business day
following receipt by the Lessor of any sum adjudged to be so
due in such other currency the Lessor may in accordance with
normal banking procedures purchase U.S.. dollars with such
other currency; if the U.S. dollars so purchased are less
than the sum originally due to the Lessor in U.S. dollars,
the Lessee agrees, as a separate obligation and
notwithstanding any such judgment, to indemnify the Lessor
against such loss, and if the U.S. dollars so purchased
exceed the sum originally due to the Lessor in U.S. dollars,
the Lessor agrees to remit to the Lessee such excess.

§ 24. Payment of Certain Expenses. In the event
the transactions contemplated by the Participation Agreement
are not consummated, or if no Equipment is delivered under
the CSA and this Lease, on or prior to December 31, 1980,
all fees and expenses otherwise payable by United States
Lease Financing, Inc., or by the Owner pursuant to, or as
described in, Paragraph 13 of the Participation Agreement
will be paid by the Lessee; provided, however, that the
Lessee shall not be obligated to pay such fees and expenses
if the transactions contemplated by the Participation
Agreement shall not be consummated on or prior to December
31, 1980, solely by reason of a default by the Owner or the
Lessor under the Participation Agreement or related
documents. In addition, the Lessee will pay the reasonable
fees and disbursements of the Vendor, the Lessor and the
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Owner incurred subsequent to the termination of this Lease
by the Vendor or the Lessor after the 'occurrence of an Event
of Default hereunder or attributable to periods during the
continuance of a Declaration of Default made under the CSA
while an Event of Default hereunder shall have occurred and
be continuing. The obligations of the! Lessee under this §
24 will survive termination .of this Lease.

§ 25. Applicable Statutory Provisions. It is
expressly understood and agreed by and I between the parties
hereto, anything herein to tlie contrary notwithstanding,
that the obligations of the Lessee and|Her Majesty in right
of Canada hereunder shall be
the Financial Administration
the date of execution hereof.

subject to the provisions of
Act (Canada), as in effect on

the parties hereto have causedIN WITNESS WHEREOF,
this instrument to be executed as of th'e date first above
written.

[Seal]

Attest:

THE CANADIAN WHEAT BOARD, a
body corpb-rate acting as agent
of Her Majesty in right of
Canada,

by

by

[Corporate Seal]

Attest:

FIRST SECURITY BANK OF UTAH,
N.A., as Trustee as aforesaid,

by

Authorized Officer

Authorized Officer
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PROVINCE OF MANITOBA,)
) ss. :

CITY OF WINNIPEG, )

On this day of 1980, before me
personally appeared - and ,
to me personally known, who, being by me duly sworn,- says
that they are and ,
respectively, of THE CANADIAN WHEAT BOARD, that-one of the
seals affixed to the foregoing instrument is the seal of
said Board, that said instrument was signed and sealed on
behalf of said Board by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Board.

My Commission Expires
Notary Public

STATE OF UTAH, )
) ss. :

COUNTY OF SALT LAKE,)

On this day of 1980, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument is
the seal of said national association, that said instrument
was signed and sealed on behalf of said national association
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said national association.

[Notarial Seal]

My Commission Expires

Notary Public
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SCHEDULE A TO LEASE
•

[AmeriGas Equipment]

Type

Covered
hopper
cars

Quantity

200

Lessee1s
Road Numbers

(Both Inclusive)

CPWX 606102
through

CPWX 606301
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SCHEDULE B TO LEASE

Casualty Values

Casualty
Payment
Date

1/2/83
7/2/83
1/2/84
7/2/84
1/2/85
7/2/85
1/2/86
7/2/86
1/2/87
7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94

Percentage
of Purchase

Price

108.
110,
112,
113,
114,
115,
116,
116,
116,
116,
116,
116.
116,
115,
114,
113,
112,
111,
110,
108,
107,
106,
104,

890
644
150
462
545
440
112
600
873
965
852
562
079
424
592
637
600
476
257
935
502
995
271

Casualty
Payment
Date

1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02
7/2/02
1/2/03
7/2/03
1/2/04
7/2/04
1/2/05
7/2/05
1/2/06

Percentage
of Purchase

Price

100
98
95
93.
89.
87.
82.
80.

' 75.
73.
68.
65.
61.
58.
53.
50.
45.
42.
36.
32.
25-.
21.
20.

.373

.917

.318

.441

.427

.201

.840

.381

.798

.240

.584

.973

.295

.740

.918

.921

.640

.146

.338

.285

.885

.206
000

103.441
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SCHEDULE C TO LEASE

Termination Values

Termination
Date

1/2/01
7/2/01
1/2/02
7/2/02
1/2/03
7/2/03
1/2/04
7/2/04
1/2/05
7/2/05
1/2/06

Percentage
of Purchase

Price

61.295
58.740
53.9!l8
50.9,21
45.640
42.146
36.338
32.285
25.885
21.206
20.000
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SCHEDULE D TO LEASE

Certificate of Acceptance

To: First Security Bank of Utah, N.A.,
as Trustee (the "Lessor")

79 South Main Street, Salt Lake City, Utah 84111
Attention of Trust Division,

Corporate Trust Department

I, the duly authorized representative of First
Security Bank of Utah, N.A. (the "Lessor"), and The Canadian
Wheat Board (the "Lessee"), for the purposes of the
Conditional Sale Agreement dated as of September 15, 1980,
between National Steel Car Limited and the Lessor and the
Lease of Railroad Equipment dated as of September 15, 1980,
between the Lessee and the Lessor, DO HEREBY'CERTIFY that
there has been inspected 'on behalf of the Lessee and the
Lessor and found to be completed and marked in accordance
with the said Conditional Sale Agreement and Lease and the
applicable specifications, requirements and standards
referred to in said Conditional Sale Agreement, and that
there has been delivered to the Lessor at

, and fully and finally accepted hy me on behalf of the
Lessee and the Lessor (both under the said Conditional Sale
Agreement and the said Lease), the following units of
railroad equipment constructed by National Steel Car Limited
pursuant to said Conditional Sale Agreement:

Description Quantity No.
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I DO HEREBY FURTHER CERTIFY
with Article 9 of the said Conditional

that, in accordance
Sale Agreement and

§ 5 of the said Lease, there is plainly, distinctly, per-
manently and conspicuously marked on each side of each of
said units the following leglend in letters not less than one
inch in height:

"Owned by a Bank or Trust Company. Owner-
ship Subject to a Conditional Sale Agreement
Filed with the Interstate Commerce Commis-
sion.

Dated: , 1980

Authorized Representative of
Lessor and Lessee

Builder: National Steel Car Limited
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ANNEX A TO LEASE

Tax Indemnification

(a) Tax As sumption s. The lease to which this
Annex is attached(the "Lease") has been entered into, and
the Owner's net economic return has been estimated, on the
basis of the following.assumptions for Federal income and
state and local income or franchise tax purposes (hereinafter
referred to as the "Tax Assumptions"):

(1) the Lease will be treated as a true lease, and
the Owner will be treated as the beneficial owner of the
Units;

(2) the Owner will be entitled to take into account
with respect to each Unit such credits, 'deductions and
other benefits as are provided by the Internal Revenue
Code of 1954, as amended (the "Code"), and the state and
local taxing statutes in the jurisdictions in which the
Owner has its principal office, including, without
limitation:

(A) deductions for depreciation of J.00% of the
Purchase Price of each Unit (the "Depreciation
Deductions"), computed on the following basis:

• (i) election of the class life asset
depreciation range system of depreciation
under section 167(m) of the Code and- Treasury
Regulation §1*167(a)-11 and selection of an
asset depreciation period of fifteen years;

(ii) use of the double declining balance
method of depreciation provided in section
167 (b) (2) of the Code, and then switching to
the sum-of-the-years-digits method of depreci-
ation provided in section 167(b)(3) of the
Code when most beneficial to the Owner;

(iii) a net salvage value not exceeding 10%
of the Purchase Price of such Unit, to be
reduced to zero by the election permitted by
section 167 (f) of the Code; and

(iv) each Unit will be placed in service
on its delivery date; and



(B) deductions with respect to interest
payable on the Conditional Sale Indebtedness in the
year accrued (the "Interest Deductions");

(3) all rental payments made pursuant to Section 3
of the Lease will be subject to Canadian withholding tax
at the rate of 15%;

(4) the Owner will claim the
tions and the Interest Deductions

Depreciation Deduc-
on its Federal income

tax returns and on the appropriate state and local
returns; andincome or franchise tax

(5) the Owner (A) will deduct the Canadian with-
holding tax in computing its Federal and appropriate
state and local income or franchise tax liability for
all taxable years ending on or before December 31, 1992,
(B) will not deduct the Canadian withholding tax for
state and local income or- franchise tax'purposes, for
its taxable years beginning on or after January 1, 1993,
and (C) will claim the Canadian withholding tax as a
credit in computing its Federal income tax liability for
its taxable years beginning on or after January 1, 1993.

(b) Consistent Tax Returns. The Lessee agrees
that neither it nor any affiliate will at any time take any
action, directly or indirectly, or file any returns or other
documents inconsistent with any of the Tax Assumptions or any
of the statements set forth in1 clauses (A) , (B) or (C) of
subparagraph (c) (3) of this Annex, and t!hat the Lessee and
any such affiliate will file such return's, take such actions
and execute such documents as may be reasonable and necessary
to facilitate accomplishment o'f the intent expressed in
paragraph (a) and the statements set forth in clauses (A),
(B) and (C) of subparagraph (c)(3) of this Annex.

(c) Indemnification. If by reason of:
| I

(1) any act of commission, omission or misrepresen-
tation on the part of the Lessee,

(2) breach of any agreement, covenant, or warranty
on the part of the Lessee contained herein or in the
Lease or the Participation Agreement or any exhibit
thereto,

(3) the inaccuracy in law or in fact, at the date
of the delivery by the Builder to the Lessor of any
Unit, (A) of any representation on the part of the
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Lessee contained herein or in the Lease or the Partici-
pation Agreement or in any exhibit thereto, or (B) in
any of the following statements:

(i) such Unit, on the date of its delivery by
the Builder to the Lessor, will constitute new
property; the original use of such Unit, within the
meaning of Section 167 of the Code, will commence
with the Lessor; and the Unit will be placed in
service on such delivery date? or

(ii) the Purchase Price of such Unit will be
equal to its fair market value on its delivery
date; or

(iii) on the date each Unit is placed in service
its estimated useful life and estimated residual
value at the end of the original term of the Lease
will meet the requirements of Section 4(1)(c) of
.Rev. Proc. 75-21, 1975-1 Cum. Bull. 715;

the Owner shall not be allowed for any taxable year (or
portion thereof) all or any portion of the Interest Deduc-
tions or the Depreciation Deductions, or all or any part of
the Depreciation Deductions is recaptured pursuant to Section
1245 of the Code or any similar provision, (any such non-
allowance or recapture being referred to hereinafter as a
"Loss"), then, unless excused by the provisions of paragraph
(d) hereof, the Lessee will pay to the Owner an amount which,
after reduction by all taxes required to be paid by the Owner
in respect of the receipt of such amount, shall be equal to
the sum of the aggregate additional Federal, state or local
income taxes, or franchise taxes based on.income, payable by
the Owner with respect to such taxable year as the result of
any such Loss plus, on an after-tax basis, an amount equal to
any interest, additions to tax or penalties associated with
such income or franchise taxes payable by the Owner. If, as
a result of a Loss, the aggregate Federal, state or local
income or franchise taxes paid by the Owner for any taxable
year, including any taxable year after the expiration of this
Lease, shall be less than the amount of such taxes which
would have been payable by the Owner had no such Loss
occurred (including a reduction in taxes arising from the
utilization of any Canadian withholding taxes paid by the
Lessee with respect to payments made pursuant to this para-
graph (c) as a credit in determining the Owner's federal
income tax), then the Owner will promptly pay to the Lessee
the amount of such difference in taxes plus any additional
tax benefits realized by the Owner as a result of such
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payment; provided, however/ that the Owner shall not be
obligated to make any payment pursuant to this sentence to
the extent that the sum of such payment and all other pay-
ments by the Owner for that
(c) would exceed the amount

Loss pursuant to this paragraph
of all- payments by the Lessee to

the Owner for that Loss pursuant to this paragraph (c). Any
amount which the Owner would have been required to pay the
Lessee under this paragraph |(c) shall reduce pro tanto the
amount, if any, which the Lessee is subsequently obligated to
pay the Owner under this paragraph (c)
to the Owner hereunder shall

All amounts payable
be paid promptly, and in any

event within 30 days after receipt by the Lessee of a written
demand therefor, accompanied
ing in reasonable detail the

by a written statement describ-
related Loss and the computation

of the amount so payable; provided, however, that the Lessee
shall not be required to pay any such amount prior to the
time provided in paragraph (f) if the Loss in question is
being contested, or, if there is no contest of such Loss,
prior to the payment of additional tax which' becomes due as a
result of such Loss. Any payment due to the Lessee from the
Owner pursuant to this paragraph (c) shall be paid promptly
and in any event within 30 days after 1ihe end of the taxable
year in which the Owner is deemed to realize any such savings
in its income or franchise taxes or additional tax benefits,
as the case may be.

•

(d) Limitation on Indemnification. Notwithstand-
ing anything to the contrary set forth Jin paragraph (c), the
Lessee shall have no liability to the Owner for indemnifica-
tion hereunder for any loss:

(1) to the extent that such Loss is a direct result
of the occurrence-of any event which causes the Lessee
to pay in full the Casualty Value or Termination Value
of any Unit;

(2) to the extent of any tax penalties for which
the Owner becomes liable
transaction contemplated
or

other than by reason of any
by the Participation Agreement;

(3) to the extent that such Loss is a direct result
of the purchase of the Owner's beneficial interest in
the Units pursuant to paragraph (k) of this Annex.

(e) Indemnity for Capital Expenditures. If at any
time the Owner is required by
or the regulations promulgated

(i) a provision of any tax law
thereunder; (ii) any published

revenue ruling, revenue procedure, or other published state-
ment of position by any taxing authority which has not been



held invalid by any court having appellate jurisdiction over
the tax liability of the Owner in a decision whj.cn has become
final; or (iii) a determination upon any audit of the Owner's
tax return, to include in its gross income for Federal, state
or local income or franchise tax purposes 'an amount in
respect of any addition to any Unit ("Capital Expenditures"),
then the Lessee will pay to the Owner such amount or, from
time to time, such amounts which, after reduction by all
taxes required to be paid by the Owner in respect of the
receipt of such amounts, shall be equal to the sum of the
aggregate additional Federal, state or local income or
franchise taxes payable by the Owner from time to time as a
result of such Capital Expenditure, plus, on an after-tax
basis, an amount equal to any interest, additions to tax or
penalties associated with such income or franchise taxes
payable by the Owner. If as a result of any Capital Expendi-
ture the aggregate Federal, state or local income or fran-
chise taxes paid by the Owner for any taxable year, including
any taxable year after the expiration of this Lease, shall be
less than the amount of such taxes which would have been
payable by the Owner had such Capital Expenditure not been
made, then the Owner will pay the Lessee, on an after-tax
basis, the amount of such savings in taxes (including a
reduction in taxes arising from the utilization of any
Canadian withholding taxes paid by the Lessee with respect to
payments made pursuant to this paragraph (e) as a credit in
determining the Owner's Federal income tax) plus any addi-
tional tax benefits realized by the Owner as the result of
such payment; provided, however, that the Owner shall not be
obligated to make any payment pursuant to this sentence to
the extent that the sum of such payment and all other pay-
ments by the Owner for that Capital Expenditure pursuant to
this paragraph (e) would exceed the amount of all payments by
the Lessee to the Owner for that Capital Expenditure pursuant
to this paragraph (e), Any amount which the Owner would have
been required to pay the Lessee under this paragraph (e) but
for the limitations in the preceding sentence shall reduce
pro tanto the amount, if any, which the Lessee is subse-
quently obligated to pay the Owner under this paragraph (e).
All amounts payable to the Owner hereunder shall be paid
promptly, in any event within 30 days, after receipt by the
Lessee of a written statement describing in reasonable detail
the inclusion in gross income and the computation of the
amount so payable; provided, however, that the Lessee shall
not be required to pay any such amount prior to the time
provided in paragraph (f) if the inclusion in question is
being contested, or, if there is no contest of such inclu-
sion, prior to the payment of additional tax which becomes
due as a result of such inclusion. Any payment due to the
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Lessee from the Owner pursu nt to this paragraph (e) shall be
paid promptly and in any eve'nt within 30 days after the end
of the taxable year in which the Owner is deemed to realize
any such savings in its income or franchise taxes or addi-
tional tax benefits, as" the 'pase may b'e. The Owner shall
attempt to maximize the tax benefits to which it may become
entitled as a result of the inclusion of the cost of Capital
Expenditures in gross incomet by making such elections
(including, where advantageous, the applicable asset guide-
line repair allowance and accelerated depreciation, if then
permitted) and utilizing such conventions and accounting
methods as will further such objectives; provided, however,
that the Owner shall not be required to make any election or
utilize a particular convention or accounting method if the
Owner shall determine, in its sole discretion, that in so
doing it will adversely affect its tax
without regard to this transaction.

liability determined

(f) Contest of Disallowance of Tax Benefits. . In
the event a claim shall be made at any time by the Internal
Revenue Service which, if successful, would require the
Lessee to indemnify the Owner
hereby agrees to contest such
competent jurisdiction as the
in writing from time to time;
within 30 days after notice by the Owner to the Lessee ofm
such claim, the Lessee shall request that such claim be

under this Annex, the Owner
claim in a court or courts of
Lessee shall reasonably request
provided, however, that: (i)

contested; (ii) the Owner, at
and all administrative appeals, proceedings, hearings and
conferences with the Internal

its sole option, may forego any

Revenue Service in respect of
such claim; (iii) prior to taking such action, the Lessee
shall have furnished the Owner with an cjpinion of Messrs.
Sidley & Austin or other independent, tax counsel reasonably
satisfactory to the Owner to the effect |that a meritorious
defense exists to such claim; 'and (iv) the Lessee shall have
indemnified the Owner in a manner satisfactory to it for any
liability or loss arising out of the transactions contem-
plated by the Participation Agreement which the Owner may
incur as the result of contesting such claim and shall have
agreed to pay the Owner on demand an amount which, after
payment of all taxes incurred .in respect I of the receipt
thereof, less any taxes saved by the deduction thereof, shall
be equal to all costs and expenses which the Owner may incur
in connection with contesting such claim; including, without
limitation, reasonable attorneys' and accountants' fees and
disbursements, and the amount of any interest or penalty
which may ultimately be payable as a result of contesting
such claim. The Owner shall consider in Igood faith any
request by the Lessee as to such method of contesting such
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proposed claim but may, in its sole discretion, determine
whether the proceedings shall be for redetermination of the »
deficiency proposed to be assessed by the Internal Revenue
Service or for refund of taxes paid based on such deficiency,
and if the Owner shall have elected hereunder to pay the tax
claimed and then seek a refund, the Lessee will lend to the
Owner, on an interest-free basis, sufficient funds to pay. the
tax. The Owner shall control the conduct of any contest of a
proposed deficiency, but the Owner shall consider in good
faith any request by the Lessee concerning such conduct and
shall not settle or concede any such contest without the
consent of the Lessee,

If any such claim referred to above shall be made
by the Internal Revenue Service and the Lessee shall have
reasonably requested the Owner to contest such claim as above
provided and shall have duly complied with all the terms of
this paragraph (f), the Lessee's liability for indemnifica-
tion shall become fixed upon final determination of the
liability of the. Owner. At. such time the Lessee shall become
obligated for the payment of any indemnification hereunder
resulting from the outcome of such contest, and, if the Owner
has elected to pay the tax claimed and seek a refund, the
Owner shall become obligated to repay the interest-free loan
to the extent of any refund received or taxes which would
have been refunded but for any issue unrelated to the trans-
actions contemplated by the Participation Agreement. The
obligations of the Owner and the Lessee will first be set off
against each other and any difference owing by either party
shall be paid within 30 days after such final determination.
If in connection with such final determination the Owner
receives a refund of tax (or would have received a refund but
for an issue unrelated to the transactions contemplated by
the Participation Agreement), any interest received by the
Owner (or interest which the Owner would have received but
for an issue unrelated to transactions contemplated by the
Participation Agreement) which is fairly attributable to such
contested taxes will be paid over to the Lessee. In the case
of any such claim by the Internal Revenue Service referred to
above, the Owner agrees promptly to notify the Lessee in
writing of such claim and agrees not to make payment of the
tax claimed nor to consent to the assessment of any defici-
ency relating to such claim for at least 30 days after the
giving of such notice and agrees to give to the Lessee any
relevant information relating to such claim which may be
particularly within the knowledge of the Owner and otherwise
to cooperate with the Lessee in good faith in order to
contest any such claim effectively.
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Notwithstanding the preceding provisions of this
paragraph (f), the Owner reserves the
direct its tax counsel not t!o take or

right at all times to
to cease taking all

legal or other appropriate ajction deeir.ed reasonable by such
all or any| part of any Loss orcounsel in order to sustain

Capital Expenditure whereby such action by the Owner wil-1
relieve the Lessee of its obligation tp the Owner under this
Annex in respect to the part
ture not so contested.

of the Loss or Capital Expendi-

(g) Adjustment of -Casualty Values and Termination
Values. If the Lessee shall
Owner pursuant to this Annex

be required to indemnify the
with respect to any Loss or

Capital Expenditure and the. amount of such indemnity shall be
actually so paid, .the Owner shall recompute the Casualty
Values and Termination Values in accordance with the manner
in which such values were originally computed by the Owner to
reflect the foregoing provided that Casualty Values and
Termination Values, together with the rental' payment then
due, shall be sufficient to satisfy the principal amount of
the Conditional Sale Indebtedness attributable to the Unit or
Units with respect to which such Casualty Value and Termina-
tion Value payments are made, together with the interest
thereon which is accrued and unpaid on such date. Thereupon
the Owner shall certify to the Lessee either that the values
as set forth in the Lease do not require change or the new
values necessary to reflect the foregoing, describing in
reasonable detail the basis for computing such new values, as
the case may be, and upon such certification such new values
shall be substituted for the values appearing in the Lease.

(h) Indemnification for Changes In Canadian
Withholding Taxes. The Owner1 s net economic return has been
estimated on the basis that all rental payments made pursuant
to Section 3 of the Lease on or after January 1, 1993
("Covered Payments") will be subject to Canadian withholding
tax at the rate of 15%. If Covered Payments are not subject
to Canadian withholding tax at the rate 'of 15% (other than as
a result of the Owner or the Lessor being considered to be
engaged in a trade or business
payments shall be made:

(1) If the Canadian

I
in Canada') the following

withholding tax rate applica-
ble to any Covered Payment is less than 15%, the Owner
will be deemed to have suffered an after-tax detriment
(ATD) equal to the product of A andJB, where' A is 100%
minus the Owner's marginal Federal income tax rate and B
is (i) the excess of (x) tihe Canadian withholding tax
which would have been imposed with respect to rental
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payments pursuant to Section 3 of the Lease for such
year (the "Computation Year") if the Canadian withhold-
ing rate had been 15% and which the Owner could have
credited against its federal income tax liability for
the Computation Year or any preceding year, over (y) the
Canadian withholding taxes with respect to such payments
which the Owner actually credited against its federal
income tax liability for the Computation Year or any
preceding year, minus (ii) the net saving, if any, of
state and local income and franchise taxes resulting
from the reduction in Canadian withholding tax rate
below 15% on such rentals. To the extent (i) the Owner
could not have credited against its federal income tax
liability for the Computation Year or a preceding year
the entire Canadian withholding tax which would have
been imposed with respect to rental payments pursuant to
Section 3 of the Lease for the Computation Year if the
Canadian withholding rate had been.15%, and (ii) the
Owner would have been able to credit some or all of the
excess credit against its Federal income tax liability
in a year or years subsequent to the Computation Year,
then (iii) the Owner will be deemed to have suffered an
after-tax detriment in such subsequent year or years
computed in a manner comparable to that set forth in the
first sentence of this subparagraph. Notwithstanding
the preceding sentences and subparagraph 4 of this
paragraph (h), if the Canadian withholding tax rate with
respect to any Covered Payment is 10%, the obligation of
the Lessee to compensate the Owner for the tax detriment
described in this subparagraph shall be fully satisfied
by paying an amount equal to 5.8824% of such Covered
Payment.

(2) If the Canadian withholding tax rate applica-
ble to any Covered Payment is more than 15%, the Owner
will be deemed to have realized an after-tax benefit (or
an after-tax detriment, if the formula set forth in this
paragraph (2) results in a negative number) determined
by solving for the value of ATB in the following for-
mula:

ATB = A(B-C-D) - E

where:

A = 100% minus the Owner's marginal Federal income
tax rate;



B = the amount of Canadian withholding taxes
imposed on such payment; «

C = the Canadian withholding taxes which would have
been imposed on such payment^ if the rate of
Canadian withholding tax had been 15%;

D = the net cost of state and local income and
franchise taxes resulting from an increase in the
Canadian withholding tax rate above 15% on such
payment; and

E = the excess, if
foreign tax credit

any, of (i) the amount of
which the Owner may actually

carry forward under Section 904 (c) of the Code,
over (ii) the amount of foreign tax credit which
the Owner would have been abl'e to so carry forward
if the Canadian withholding t!ax rate had been 15%.

The Owner will pay to the.Lessee (a) the amount, not to
exceed the value of E determined pursuant to the preced-
ing sentence, which it is able to utilize as a credit in
computing its Federal income tax liability for any year
after the year in which such Covered Payment is made,
plus (b) any additional tax benefits realized by the
Owner as a result of such payment.\ In determining the
amounts of foreign tax credits available which the Owner
is able to utilize as a result of such withholding
taxes, such withholding tiaxes shall be deemed to be
utilized only after the Owner first! uses all other
foreign tax credits available to it!.

(3) In determining whether any Canadian withhold-
ing tax applicable to any
been credited against the
liability if the Canadian

Covered Payment could have
Owner's Federal income tax
withholding tax rate remained

at 15%, or is actually credited against such liability:
(a) if the Canadian withholding tax rate is increased to
above 15% and the inclusion in gross income of such
additional withholding taxes increases the Owner's
capacity to claim a credilj. for foreign taxes, such .
increase in capacity shall be utilized first to absorb
Canadian withholding taxes imposed at a rate in excess
of 15%, (b) all items of ilncome, deductions or credit
with respect to lease transactions for which a commit-
ment is made after such change in Canadian withholding
tax rate is adopted shall be exclude'd, (c) except as
provided in (a) and (b) , ah.1 available carryovers and
carrybacks of tax attributes of any kind shall be taken
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into account, (d) the order of utilization of foreign
taxes paid or accrued by Owner in different taxable
years shall be determined pursuant to section 904(c) of
the Code, and (e) Canadian withholding taxes paid or
accrued during Owner's taxable year on rentals payable
pursuant to Section 3 of the Lease shall be deemed to be
utilized only after the Owner first has utilized all
other foreign taxes (other than those described in
sub.paragraph (b)) which it paid or accrued in the same
taxable year.

(4) All payments to be made with respect to
changes in the Canadian withholding rate shall be
grossed-up as follows:

(A) In the event of a payment by the Lessee
to the Owner pursuant to subparagraph 1 or 2 of
this paragraph (h), the payment to be made by the
Lessee on a before-tax basis shall'be computed by
solving for the value of BT in the following
formula:

BT= ATP (1-W)

(1-S) (1-F)

Where ATD equals the after-tax detriment in the
amount described in subparagraph 1 or 2 of this
paragraph (h), S equals the Owner's marginal state
and local income or franchise rate applicable to
the year in question, W equals the Canadian with-
holding tax rate for the year in question and F
equals the Owner's marginal Federal income tax rate
for the year in question.

(B) In the case of a payment by the Owner to
the Lessee pursuant to subparagraph 2 of this
paragraph (h), the payment shall be equal to the
after-tax benefit described in said subparagraph 2
plus the amount of any Federal income and state and
local income and franchise tax benefits which it
realizes with respect to payments described in this
paragraph (h).

(5) For purposes of this paragraph (h) it has been
assumed that the payments made to the Owner hereunder
will be subject to Canadian withholding tax at the rate
then applicable to rental payments. If the payments
pursuant to this paragraph (h) are not subject to
Canadian withholding tax, such payments shall be
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increased in a manner consistent
forth herein.

with the principles set

(6) All payments to be made with respect to
changes in the Canadian withholding rate will be made by

30the Lessee or the Owner, as the case may be, within
days after delivery by the Owner to the Lessee of a
written computation indicating the required adjustment,
such computation to be delivered on or before the date
on which the Owner's Federal income tax return for such
taxable year is filed. If the Lessee and the Owner are
unable to agree as to the correctness of the computation
by the payment date, payment will be delayed for up to
60 days, during which period the computation shall be
verified pursuant to paragraph (j)

For purposes of this paragraph (h), the
applicable to Covered Payment's shall be
reduced to the extent that, because the

of this Annex.

withholding tax
deemed to have been
Lessee is a body

corporate acting as agent for Her Majesty in right of Canada,
the Canadian withholding tax paid with respect to such
Covered Payments is treated, for United States Federal income
tax purposes, as not having been paid or accrued.

(i) Definition of Owner. For purposes of this
Annex, the term "Owner" shall include any member of an
affiliated group, within the meaning of
Code, of which the Owner is a member.

Section 1504 of the

(j) Computation. All computations required to be
made as a result of indemnity 'claims undler this Annex shall
be made in the first instance by the Own'er. The Owner agrees
to maintain and keep all original assumptions and materials
relating to the calculation of the amount of any indemnity
hereunder. If requested by the Lessee, such computations,
assumptions and materials shall, at the Lessee's expense, be
provided to and verified by independent public accountants
jointly selected by the Owner and the Lessee, and the Lessee
shall reimburse the Owner for all amounts paid to outside
contractors, including but not limited to attorneys, auditors
or other third parties reasonably necessary to make such
computations or verify such assumptions and materials.

(k) Purchase of Beneficial Interest in Units.
Provided that (1) the Lease has not been [earlier terminated
and no Event of Default shall have occurred and be
continuing, and (2) all necessary Canadian Governmental
approvals shall have been obtained, if (at) on any Rental
Payment Date prior to January 2, 1993, the projected
indemnity payments (excluding payments under paragraph (h)
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which are attributable to a reduction in the Canadian"
withholding tax rate) by the Lessee to the Owner exceed
$250,000, or (b)" on any Rental Payment Date on or after
January 2, 1993, the projected indemnity payments (excluding
payments under paragraph (h) which are attributable to the
first 5 percentage point reduction in the Canadian
withholding tax rate from 15%) by the Lessee to the Owner
exceed $100,000, the Lessee shall have the option to purchase
the Owner's interest in all, but not less than all, of the
Units for the purchase price described in the following
sentence. The purchase price for the Owner's interest in all
of the Units shall be an amount equal to the excess of
(1) the higher of their Casualty Value {referred to in
Section 7 of the Lease determined as of the Rental Payment
Date on which the purchase takes place) or Fair Market Value
(determined in accordance with Section 14 of the Lease), plus
in either case all amounts payable under the terms of the
Lease on such date over (2) the principal amount payable
under the Conditional Sales Agreement on such purchase date,
and the Lessee will take the Units subject to the principal
amount payable under the Conditional Sales Agreement. In
order for the Lessee to make a determination as to whether it
wishes to exercise the option granted by this paragraph, the
Lessee shall give the Owner written notice, not later than 90
days prior to any Rental Payment Date as which it wishes to
exercise the option granted by this paragraph, that the
Lessee wishes to have the Fair Market Value of the Units
determined, which determination shall be made at the Lessee's
sole expense and the Owner shall, upon written request of the
Lessee, provide the Lessee with such information as it may
reasonably request as to the application of Section 904 of
the Code in each of the preceding three years plus the
Owner's estimate as to the application of such Section to the
year in which the request is made plus each of the succeeding
three years.

If the Lessee wishes to purchase the Owner's
interest in the Units, such purchase shall take .place on the
Rental Payment Date next succeeding the date the Lessee has
given notice to the Owner that the Lessee wishes to exercise
its option, and payment of the purchase price shall be made
in funds immediately available at or prior to 11 a.m. local
time in the city designated by the-Owner and against the
delivery of a bill of sale transferring and assigning to the
Lessee all of the Owner's right, title and interest in and to
the Units and containing a warranty against liens or claims
of persons claiming by, through or under such Owner (other
than liens and claims under the Conditional Sales Agreement).
The Owner shall not be required to make any representation
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or warranty as to the condition ofth Units or any other
matters.

.(1) Foreign Tax Credit. In the event that
payments pursuant to the Lease (other than payments of
rentals pursuant to Section 3 thereof) are subject to
Canadian withholding tax, and the Lessee pays such tax on
behalf of the Lessor pursuant to Section 6 of the Lease, the
Owner will pay to the Lessee (a) the amount of any foreign
tax credit it is able to utilize as a result of the payment
of such withholding tax (reduced by any Federal, state or
local taxes on such withholding tax) plus (b) any additional
tax benefits realized by the
payment. In determining the

Owner as a result of such
amounts of foreign tax credits

available to the Owner as a result of such withholding taxes,
such withholding taxes shall be deemed to be utilized only
after the Owner first uses aljl other foreign tax credits
available to it.
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ANNEX B TO LEASE

Semiannual Lease Factors

Rental
Payment Date

1/2/83
7/2/83
1/2/84
7/2/84
1/2/85
7/2/85
1/2/86
7/2/86
1/2/87
7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94

Semiannual
Lease Factor

4
5
5
5
5
5
5
5
5
5
.5
5
5
5
.5
5
5
5
5
5
5
5
5

32340
91390
91390
91390
91390
91390
91390
91390
.91390
91390
91390
,91390
91390
,91390
,91390
,91390
,91390
,91390
,91390
,91390
,91390
,91390
,91390

Rental
Payment Date

7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2/00
7/2/00
1/2/01
7/2/01
1/2/02
7/2/02
1/2/03
7/2/03
1/2/04
7/2/04
1/2/05
7/2/05

Semiannual
Lease Factor

5.
5,
5,
5,
5,

5.91390
5.91390

91390
91390
91390
91390
91390

5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.91390
5.85863
5.85863
5.85863
5.85863
5.85863
5.85863
5.85863
5.85863
5.85863



EXHIBIT B
to

Participation Agreement

AGREEMENT AND ASSIGNMENT

Dated as of September 15, 1980

t

Between

NATIONAL STEEL CAR LIMITED

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

as Agent



AGREEMENT AND ASSIGNMENT dated as of
September 15, 1980, between NATIONAL STEEL
CAR LIMITED (the "Builder") and MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, acting as
Agent under a Participation Agreement dated
as of the date hereof (the "Assignee").

The Builder and First Security Bank of Utah,
N.A., as Trustee (the "Vendee"), under a Trust Agreement
dated as of the date hereof (the "Trust Agreement"), with
the Assignee and AmeriGas, Inc., have entered into a Con-
ditional Sale Agreement dated as of the date hereof (the
"Conditional Sale Agreement") covering the construction,
sale and delivery, oh the conditions therein set forth, by
the Builder and the purchase by the Vendee of the railroad
equipment described in Annex B to the Conditional Sale
Agreement (the "Equipment"). ,

The Vendee and The Canadian Wheat Board (the
"Lessee") have entered into a Lease of Railroad Equipment
dated as of the date hereof (the "Lease") providing for
the lease to the Lessee of the Equipment.

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(this "Assignment") WITNESSETH: that in consideration of.
the sum of One Dollar and other good and valuable consider-
ation paid by the Assignee to the Builder, the receipt of
which is hereby acknowledged, as well as of the mutual
covenants herein contained, the parties hereto agree as
follows:

SECTION 1. The Builder hereby assigns, trans-
fers and sets over unto the Assignee, its successors and
assigns:

(a) all the right, title and interest of the
Builder in and to each unit of the Equipment manufac-
tured by it when and as severally delivered to and
accepted by the Vendee, subject to payment by the
Assignee to the Builder of the amount required to be
paid pursuant to Section 4 hereof and of the amounts
due to the Builder under the Conditional Sale Agree-
ment;

(b) all the right, title and interest of the
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Builder in and to the Conditional Sale Agreement
(except the right to construct an'd deliver the Equip-
ment, the right to receive the payments specified in
subparagraph (a) of the third paragraph of Article 4
thereof and reimbursement for taxes paid or incurred
by the Builder), and except as aforesaid in and to any
and all amounts which may be or become due or owing to
the Builder under the Conditionalj Sale Agreement on
account of the indebtedness in respect of the Purchase
Price (as defined in the Conditional Sale Agreement)
of the Equipment and interest thereon, and in and to
any other sums becoming due from the Vendee under the
Conditional Sale Agreement, other
above excluded; and

than those herein-

(c) except as limited by subparagraph (b) of this
paragraph, all the Build
privileges and remedies
Agreement;

er's rights, titles, powers,
under the 'Conditional Sale

without any recourse hereunder, however against the
Builder for or on account of the failure of the Vendee to
make any of the payments provided for in, or otherwise to
comply with, any of the provisions of the Conditional Sale
Agreement; provided , however, that this Assignment shall
not subject the Assignee to, or transfer, or pass, or in
any way affect or modify, the obligations of the Builder
to deliver the Equipment in accordance kith the Conditional
Sale Agreement or with respect: to its warranties and agree-
ments referred to in Article ]J3 of the Conditional Sale
Agreement or relieve the Vendee, from its obligations to the
Builder contained in Articles 2, 3, 4, 6 and 13 of the Con-
ditional Sale Agreement. In furtherance of the foregoing
assignment and transfer, the Builder hereby authorizes and
empowers the Assignee in the Assignee's own name, or in the
name of the Assignee's nominee or in the name of and as
attorney, hereby irrevocably constituted
to ask, demand, sue for, collect, receive and enforce any
and all sums to which the Assignee is or

for the Builder,

may become enti-
tled under this Assignment and compliance by the Vendee
with the terms and agreements on its par;t to be performed
under the Conditional Sale Agreement, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. The Builder agrees that it shall
construct the Equipment in full accordance with the Condi-
tional Sale Agreement and will (deliver tne same upon com-
pletion to the Vendee in accordance with the provisions of
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the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
of and all the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by the Builder. The Builder further agrees that it will
warrant to the Assignee and the Vendee that immediately
prior to the time of delivery and acceptance of each unit
of Equipment under the Conditional Sale Agreement, it had
legal title to such unit and good and lawful right to sell
such unit and that such unit was free of all claims, liens,
security interests and other encumbrances of any nature
arising from, through or under the Builder, except only
(i) any claims, liens, security interests or other encum-
brances created by any person other than the Builder or
any of its affiliates, after such unit has been handed over
by the Builder to Canadian National Railway Company ("CNR")
at the storage area at the Builder's plant pursuant to
the Bailment Agreement dated September 18, 1980, between
the Builder and CNR (the "Bailment Agreement"'), and
(ii) the rights of any of the parties under the Participa-
tion Agreement and all Exhibits and Annexes thereto; and
the Builder further agrees that it will defend such title
to such unit against the demands of all persons whomsoever
based on claims (other than any thereof referred to in the
foregoing clauses (i) and (ii)) arising from, through or
under the Builder originating prior to the delivery of such
unit by the Builder under the Conditional Sale Agreement;
all subject however, to the provisions of the Conditional
Sale Agreement and to the rights of the Vendee thereunder.
The Builder will not deliver any of the Equipment to the
Vendee under the Conditional Sale Agreement until the
Conditional Sale Agreement and the Lease have been filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 and as contemplated by Paragraph 7(b) of the
Participation Agreement (the Builder and its counsel being
entitled to rely on advice from special counsel for the
Assignee that such filings have occurred).

SECTION 3. The Builder agrees with the Assignee
that in any suit, proceeding or action brought by the
Assignee under the Conditional Sale Agreement for any
installment of, or interest on, indebtedness in respect of
the Purchase Price of the Equipment manufactured by it or
to enforce any provision of the Conditional Sale Agreement,
the Builder will indemnify, protect and hold harmless the
Assignee from and against all expenses, loss or damage
suffered by reason of any defense, setoff, counterclaim or
recoupment whatsoever claimed by the Vendee or the Lessee
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arising out of a breach by the Builder of any obligation
with respect to such Equipmenjt or the manufacture, con-
struction, delivery or warranty thereof], or by reason of
any defense, setoff, counterclaim or recoupment whatso-
ever arising by reason of any other indebtedness or liabil-
ity at any time owing to the Vendee or the Lessee by the
Builder. The Builder's obligation.so to indemnify, protect
and hold harmless the Assignee is conditional upon (a) the
Assignee's timely motion or other appropriate action, on
the basis of Article 14 of the Conditional Sale Agreement,
to strike any defense, setoffJ counterclaim or recoupment
asserted by the Vendee or the Lessee injany such suit, pro-
ceeding or action and (b) if the court or other body having
jurisdiction in such suit, proceeding or action denies such
motion or other action and accepts such
counterclaim or recoupment as a triable
proceeding or action, the Assignee's prompt notification to
the Builder of the asserted defense, setoff, counterclaim
or recoupment and the Assignee's giving jthe B,uilder the
right, at the Builder's expense, to compromise, settle

defense, setoff,
issue in such suit,

or defend against such defense
recoupment.

setoff, counterclaim or

Except in cases of articles or
fied by the Vendee or the Lessee and not

materials speci-
manufactured by

the Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Lessee and not
developed or purported to be developed by the Builder, the
Builder agrees, except as otherwise specifically provided
in Annex A to the Conditional Sale Agreement, to indemnify,
protect and hold harmless the Assignee from and against
any and all liability, claims,
including royalty payments and

costs, charges and expenses,
counsel fees, in any man-

ner imposed upon or accruing against the Assignee or its
assigns because of the use in or about the construction
or operation of any of the Equipment manufactured by the
Builder of any design, system, process, formula, combina-
tion, article or material which
infringe on any patent or other
give prompt notice to the Builder of any
known to the Assignee which is based upon

infringes or is claimed to
right. The Assignee will

claim actually
any such alleged

infringement and will give the Builder the right, at the
Builder's expense, to compromise, settle or defend against
such claim. The Builder agrees that any 'amounts payable to
it by the Vendee or the Lessee with respect to the Equip-
ment, whether pursuant to the Conditional Sale Agreement or
otherwise, not hereby assigned io the Assignee, shall not
be secured by any lien, charge or security interest upon
the Equipment or any unit thereof.
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SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale
Agreement with respect to a Group (as defined in said Arti-
cle 4) of the Equipment/ shall pay to the Builder an amount
in Canadian dollars equal to the portion of the Purchase
Price thereof (including any increase in the Purchase Price
pursuant to a supplemental invoice presented pursuant to
such Article 4) which, under the terms of said Article 4,
is payable in installments, provided that there shall have
been delivered to the Assignee on or prior to such Closing
Date, "the following documents, in form and substance satis-
factory to it and to -its special counsel hereinafter men-
tioned, in such number of counterparts as may be reasonably
requested by said special counsel:

(a) a Bill or Bills of Sale from the Builder
covering the units being settled for to the Assignee
executed and delivered contemporaneously with the
delivery and acceptance of such units .transferring
to the Assignee all right, title and interest of the
Builder in such units, warranting to the Assignee
and to the Vendee that at the time of delivery of
such units under the Conditional Sale Agreement, the
Builder had legal title to such units and good and
lawful right to sell such units and such units were
free of all claims, liens, security interests and
other encumbrances of any nature, except (i) any
claims, liens, security interests or other encum-
brances created by any person other than the Builder
or any of its affiliates, after such unit has been
handed over by the Builder to CNR at the storage area
at the Builder's plant pursuant to the Bailment
Agreement and (ii) the rights of any of the parties
under the Participation Agreement and all Exhibits
and Annexes thereto; and covenanting to defend the
title to such units against demands of all persons
whomsoever based on claims (other than any thereof
referred to in the foregoing clauses (i) and (ii))
originating prior to the delivery of such units by
the Builder under the Conditional Sale Agreement;

(b) a Certificate or Certific'ates of Acceptance
with respect to the units of the Equipment in such
Group as contemplated by Article 3 of the Conditional
Sale Agreement and § 2 of the Lease;

(c) an invoice of the Builder for the units of
the Equipment in such Group and any supplemental
invoice for which settlement is then being made, and,
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if required by Article 4
Agreement, such invoice

of the Conditional Sale
and supplemental invoice shall

be accompanied by or have endorsed thereon a certifi-
cation by the Vendee and
approval thereof;

the Lessee as to their

(d) an opinion of counsel for the Builder dated
as of such Closing Date addressed 'to the Assignee and
the Vendee to the effect that the 'aforesaid Bills of
Sale have been duly authorized, executed and delivered
by the Builder and are valid and effective to vest in
the Assignee all the right, title and interest of the
Builder in such units free from all liens, security
interests and other encumbrances arising from through
or under the Builder, except (a) any claims, liens,
security -interests or other encumbrances created by
any person other than the1 Builder or any of its affil-
iates, after such unit has been handed over by the
Builder to CNR at the storage area at the Builder's
plant pursuant to the Bailment Agreement and (b) the
rights of any of the parties under jthe Participation
Agreement and all Exhibits and Annexes thereto; and

(e) a receipt from the Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to the
.Builder with respect to tlie Equipment, unless such
payment is made by the Assignee with funds furnished
to it for that purpose by the Vendee;

provided, however, that with respect to Equipment for which
a Final Supplemental Invoice (as defined Jin the Conditional
Sale Agreement) is submitted by the Builder as permitted by
Article 4 of the Conditional Sale Agreement, the only docu-
ments which must be delivered to the Assignee are those
required by subparagraphs (c) and (e) of

The obligation of the Assignee
payment for any of the Equipment assigned
hereby expressly conditioned upon payment

this Section 4.

hereunder to make
hereunder is
by the Vendee of

the amount required to be paid by it pursuant to subpara-
graph (a) of the third paragraph of Article 4 of the Con-
ditional Sale Agreement. In the event that the Assignee
shall not make any such payment! the Assignee shall
reassign to the Builder, without recoursejto the Assignee,
all right, title and interest of the Assignee in and to the
units of the Equipment and the Conditional Sale Agreement



with respect to which payment has not been made by the
Assignee.

SECTION 5. The Assignee may assign all or any of
its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to
it from the Vendee thereunder. In the event of any such
assignment, any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, and upon
giving the written notice required in Article 14 of the
Conditional Sale Agreement, enjoy all the rights and privi-
leges and be subject to all the obligations of the Assignee
hereunder.

SECTION 6. The Builder hereby:

(a) represents and warrants to the Assignee, the
Vendee and their successors and assigns, that the Con-
ditional Sale Agreement and this Assignment were duly
authorized by it and lawfully executed and delivered
by it, that, assuming due authorization, execution and
delivery by the other parties thereto and assuming the
timely filing of the Conditional Sale Agreement and
this Assignment and any other documents relating
thereto or copies or notices thereof in accordance
with the laws of all jurisdictions in which such
recording or filing is required, the Conditional Sale
Agreement and this Assignment are, insofar as the
Builder is concerned, legal, valid and existing agree-
ments binding upon and enforceable against the Builder
in accordance with their terms and that they are now
in force without amendment thereto;

(b) agrees that it will from time to time, at the
request of the Assignee or its successors or assigns,
make, execute and deliver all such further instruments
of assignment, transfer and assurance and do all such
further acts and things as may be necessary and appro-
priate in the premises to give effect to the provi-
sions hereinabove set forth and more perfectly to con-
firm the rights, titles and interests hereby assigned
and transferred to the Assignee by the Builder 'or
intended so to be; and

(c) agrees that, upon payment in full to the
Builder and at the request of the Assignee, its suc-
cessors and assigns, it will execute any and all
instruments which may be necessary or proper in order
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to discharge of record the Conditional" Sale Agreement
or any other instrument evidencing
the Builder therein or in the Equipment.

any interest of

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Maryland; provided; however, that the
parties shall be entitled to all the rights conferred by
right? =ind obligations hereunder shall tie governed by the
laws of the State of Maryland; provided,\ however, that the
parties shall be entitled to all the rights conferred by
49 U.S.C. §'11303, such additional right's arising out of
the filing, recording or depositing of the Conditional Sale
Agreement and this Assignment as shall b'e conferred by the
laws of the several jurisdictions in which the Conditional
Sale Agreement or this Assignment shall be filed, recorded
or deposited, or in which any unit of the Equipment shall
be located, and any rights arising out of the (markings on
the units of Equipment.

SECTION 8. This Assignment may be executed in
any number of counterparts, but: the counterpart delivered
to the Assignee shall be deemed to be the original counter-
part. Although for convenience' this Assignment is dated as
of the date first above written', the actual dates of execu-
tion hereof by the parties hereto are the dates stated in
the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed as 'of the date first
above written.

[Corporate Seal]

Attest:

Secretary

NATIONAL STEEL CAR LIMITED,

by

AA-8
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[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Assistant Vice President

.stant Corporate Trust Officer
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PROVINCE OF ONTARIO,

JUDICIAL DISTRICT OF HAMILTON-WENTWORTH,)
) SS. :

day of before me per-
, to me personally known,i

On this
sonally appeared
who being by me duly sworn, says that he is a Vice Presi-
dent of NATIONAL STEEL CAR LIMITED, thai one.of the seals
affixed to the foregoing instrument is tine corporate seal
of said Corporation, that said instrument was signed and
sealed on behalf, of said Corporation by
Board of Directors, and he acknowledged

authority of its.
that the execution

of the foregoing instrument was the free' act and -deed of
said Corporation.

[Seal]

My Commission expires

STATE OF MARYLAND,)
) ss.:

CITY OF BALTIMORE,)

On this
sonally appeared

day of

Commiss on for Oaths

before me per-
to me personally known,

who being by me duly sworn, says that he is an Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed t'p the foregoing instrument
is the corporate seal of said Corporation1, that said instru-
ment was signed and sealed on behalf of said Corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said Corporation.

[Notarial Seal]

My Commission expires

Notary Public
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the
assignment made by, the foregoing Agreement and Assignment
is.hereby acknowledged as of September 15, 1980.

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

by

Authorized Officer
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EXHIB.IT C
to

Participation Agreement

Conditional Sale Agreement
dated as of September 15, 1980
(Secured by lease obligations
of The Canadian Wheat Board with
respect to equipment owned by
AmeriGas, Inc.)

Interest Rate: Floating Prime Rate
(as hereinafter defined)

CERTIFICATE OF INTEREST

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY (here-
inafter tailed the Agent) hereby acknowledges receipt
from MORGAN GUARANTY TRUST COMPANY OF NEW YORK (hereinafter
called the Investor) of

($ ),
such sum having been paid by the Investor under and pur-
suant to the terms and conditions of a Participation
Agreement dated as of September 15, 1980 (hereinafter
called the Participation Agreement), among The Canadian
Wheat Board, as agent of Her Majesty in right of Canada
(hereinafter called the Lessee), First Security Bank of
Utah, N.A., not in its individual capacity, but solely as
Trustee (hereinafter called the Trustee), AmeriGas, Inc.
(hereinafter called the Owner), the Agent and the Investor.
By reason of such payment the Investor has an interest in a
principal amount equal to such sum in the Conditional Sale
Indebtedness (as defined in the Conditional Sale Agreement
hereinafter mentioned) and in and to (i) the related Con-
ditional Sale Agreement dated as of September 15, 1980
(hereinafter called the CSA), between the Trustee and
National Steel Car Limited (hereinafter called the Builder),
(ii) the related Agreement and Assignment dated as of
September 15, 1980, between the Builder and the Agent,
(iii) the right, title and interest of the Agent in and to
the related Trust Agreement dated as of September 15, 1980,
among the Trustee, the Agent and the Owner, and the railroad
equipment covered by the CSA (hereinafter called the Equip-
ment) and (iv) all cash and other property from time to time
held by the Agent under the Participation Agreement, except
to the extent that installments of such principal amount
shall have been paid.

Under the terms of the CSA, subject to the rights
of prepayment contained therein in the event of a Casualty



Occurrence or a Termination (as such terms are defined
therein) , and the Participation Agreement (i) such princi-
pal amount is payable in 40 semiannual 'installments on
January 2 and July 2 in each year, commencing July 2,
1981, to and including January 2, 2001, calculated as pro-
vided in the CSA, (ii) such principal amount bears interest
from the date hereof on the unpaid portion thereof from time
to time outstanding, payable on each January 2 and July 2,
commencing January 2, 1981, until such principal amount
shall have become due and payable, at ajrate equal to the
Floating Prime Rate {as defined in Article 4 of the CSA), and
(iii) all such principal and interest remaining unpaid after
the same shall have become due' and payab'le bears interest at
the rate of 1% per annum over
principal of and interest on the Conditional Sale Indebted-

the Floating Prime Rate. The

ness shall be payable only out
from the Equipment as provided
payments received by the Agent
of the Participation Agreement

of the income and proceeds
in Article 4 of the CSA. All
in accordance with the terms
and the CSA shall be disbursed

by the Agent in accordance with the terms and conditions of
the Participation Agreement.

THE INTERESTS OF THE INVESTOR 'REFERRED TO IN THIS
CERTIFICATE OF INTEREST HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 AND MAY NOT BE TRANSFERRED EXCEPT
IN THE MANNER PROVIDED IN PARAGRAPH 6 OF THE PARTICIPATION
AGREEMENT AND SUBJECT TO THE TERMS, CONDITIONS AND LIMITA-
TIONS PROVIDED THEREIN.

Dated:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent under the
Participation Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE OF THE AGENT
IF CERTIFICATION AS TO BALANCE

DUE HEREUNDER IS REQUIRED



EXHIBIT D
to

Participation Agreement

TRUST AGREEMENT

Dated as of September 15, 1980

Among

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY

as Agent,

AMERICAS, INC.,

Owner,

and .

FIRST SECURITY BANK OF UTAH, N.A..

Trustee.



TRUST AGREEMENT

TRUST AGREEMENT dated as of Septem-
ber 15, 1980, among MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, a Maryland corporation,
acting as agent under the Participation
Agreement hereinafter referred to (the,
"Agent"), AMERIGAS, INC., a Pennsylvania
corporation (the "Owner"), and FIRST SECURITY
BANK OF UTAH, N.A., a national banking
association (the "Trustee").

• WIT N E S S E T H :

ARTICLE I

AuthorityTo Execute the Trust Documents
Declaration of Trust~

Section 1.01. The Owner hereby authorizes
and directs the Trustee (i) to-execute and deliver the
Conditional Sale Agreement dated as of the date hereof .
(the "Conditional Sale Agreement") between National Steel
Car Limited (the "Builder") and the Trustee; (ii) to acknowl-
edge the notice of assignment to the Agent of the interest
of the Builder in the Conditional Sale Agreement pursuant
to an Agreement and Assignment dated as of the date hereof
(the "Assignment") between the Builder and the Agent;
(iii) to execute and deliver the Lease of Railroad Equipment
dated as of the date hereof between The Canadian Wheat Board
(the "Lessee") and the Trustee (the "Lease"); (iv) to execute
and deliver the Participation Agreement dated as of the date
hereof among the Owner, the Trustee, the Lessee, the Agent
and Morgan Guaranty Trust Company of New York (the "Partic-
ipation Agreement"); (v) to execute and deliver each
document referred to in the Participation Agreement, the
Conditional Sale Agreement or the Lease to which the Trustee
is to be a party (such documents together with the Partic-
ipation Agreement, the Conditional Sale Agreement, the
Assignment, the Lease, any amendments or supplements thereto,
and all other documents contemplated hereby and thereby,
except this Trust Agreement and any amendments or supple-
ments hereto, being hereinafter sometimes collectively
called the "Trust Documents"); (vi) to authorize a repre-
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sentative of the Trustee (whq may be an employee of the
Lessee) to accept delivery of I each item of equipment from •
time to time delivered to the
with the terms of the Conditional Sale

Trustee under and in accordance
Agreement (any. and all

such equipment from time to time delivered and accepted under
the Conditional Sale Agreement being hereinafter called the
"Equipment") and to accept delivery, thorough such represen-
tative or directly, of and approve any and all.bills of sale
and invoices in favor of the Trustee covering any Equipment;
(vii) to pay or cause to be paid to the Builder in payment
for the purchase price of such Equipment such funds as the
Owner may from time to time furnish thej Trustee for such
purposes; and (viii) subject to the terms of this Trust
Agreement, to exercise the rights and pjerform the duties of
Vendee under the Conditional Sale Agreement and the Lessor
under the Lease. The Trustee shall not execute and deliver
any of the Trust Documents until the form thereof has been
approved by an authorized officer or representative of the
Owner. The execution of the Participation Agreement by the
Owner shall be conclusive evidence of such approval.

Section 1.02. The Trustee hereby declares that
it will hold all estate, right:, title and interest of the
Trustee in and to the Equipment and the[Trust Documents,
including, without limitation, all amounts of rent, insur-
ance proceeds, indemnity (except such amounts of indemni-
fication required to indemnify the Trustee from losses and
expenses incurred by the Trustee in its individual capac-
ity) and other payments of any kind for or with respect .to
any Equipment (all such estate, right, title and interest
being hereinafter sometimes called the "JTrust Estate"),
upon the trusts hereinafter set forth, first, for the use and
benefit of the Agent and, second, for the use and benefit of
the Owner; subject, however, tb the obligations of the
Trustee to make payment to the Builder in accordance with the
terms of, and to the extent expressly provided in, Article II
hereof.

Section 1.03. Subject to the terms and condi-
tions of the Participation Agreement, the Owner shall
make payments to the Trustee in order that the Trustee may
make such payments on each Closing Date ,(as defined in the
Conditional Sale Agreement) pursuant to the terms and
conditions of the Conditional Sale Agreement and the
Participation Agreement to effect the acquisition of the
Equipment under the Conditional Sale Agreement. In addition,
the Owner unconditionally agrees to make a payment to the

T-2



Trustee in order that the Trustee may pay on" or before Jan-
uary 2, 1981, the amount of accrued interest on the Condi-
tional gale Indebtedness (as defined in the Conditional Sale
Agreement) due on such date pursuant to Article 4 of the
Conditional Sale Agreement. The Owner further agrees with
the Trustee to take all necessary actions, including, without
limitation, payment of funds, to enable the Trustee to
discharge, pursuant to the proviso to the third paragraph of
Article 12 of the Conditional Sale Agreement, the claims,
.liens, charges or security interests claimed by any party
from, through or under the Owner or its successors or assigns
and referred to in said paragraph.

Section 1.04. It is hereby agreed that the
Lessee and the Builder are constituted third-party benefi-
ciaries to each of the covenants and agreements of the
Owner contained in Sections 1.03 and 5.02 hereof and
Articles VI and VII hereof.

ARTICLE II

Receipt, Distribution and Application
ofIncome from the Trust Estate ' .

Section 2.01. (a) -In the event that any amounts
are received by the Trustee under the Lease while the Condi-
tional Sale Indebtedness remains outstanding and the Condi-
tional Sale Agreement is in force, such amounts shall be
applied as follows:

(i) in satisfaction of the obligations of the
Trustee' under the Conditional Sale Agreement to the
extent they constitute "income and proceeds from
the Equipment" as-defined therein; and

(ii) the balance, if any, to the Owner; provided,
hpwever, that if an event of default shall have
occurred and be continuing under the Conditional
Sale Agreement, the Trustee shall retain any amounts
constituting "income and proceeds from the Equipment"
(as defined in the Conditional Sale Agreement) for
application pursuant to the foregoing subparagraph (i).

(b) In the event that any amounts are received
by the Trustee under the Lease after all the Conditional Sale
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Indebtedness has been paid- in full and
Agreement is no longer in effect, such

the Conditional Sale
amounts shall be paid

over to the Owner not later than the first business day
following such receipt.

Section 2.02. The
tions as follows (unless
the recipient thereof):

(a) to the Agent by

Trustee shall make distribu-
otherwise directed in writing by

wire transfer of immediately
available funds to The Annapolis Banking and Trust Com-
pany, Main Street and Church Circlje, Annapolis, Maryland,
for credit to the Agent's Account No. 52076-1, with a
request that The Annapolis Banking and Trust Company
advise Mrs. K. M. Tollberg, Assistant Vice President,
Mercantile-Safe Deposit and Trust Company, Baltimore,
Maryland, that the funds are "RE: Canadian Wheat Board
9/15/80 (AmeriGas Equipment)", or as the Agent may from
time to time otherwise direct the Trustee in writing;
and

(b) to the Owner by wire transfer of immediately
available funds to Central Penn National Bank, 510
Center Plaza, Philadelphia, Pennsylvania, for credit to
the account of AmeriGas,
or as the Owner may from
the Trustee in writing.

Inc., Account No. 822-310-6,
time to time otherwise direct

ARTICLE III

Duties of the Trustee

Section 3.01. In the event the Trustee shall
have actual knowledge of an Event of Default under the
Lease (or any event that with the passage of time or
notice or both would constitute an Event; of Default) or
an event of default under the Conditional Sale Agreement,
the Trustee shall give prompt notice in writing thereof to
the Agent, and the Owner, unless the same shall, to the
knowledge of the Trustee, have been reme'died before the
giving of such notice. Subject to the terms of Section
3.03 hereof, the Trustee shall take such action with
respect to such Event of Default or event of default as the
Controlling Parties (as hereinafter defined) shall direct
by written notice to the Trustee; provided, however, that,
subject to the terms of the Lease and the Conditional Sale
Agreement and the rights of the Agent thereunder, and subject
further to the terms of Section 3.03 hereof, the Trustee shall
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exercise such rights, powers, privileges and remedies arising
out of subparagraph (A) of the first.paragraph of § 10 of
the Lease as the Owner, shall direct in writing, except that
the Trustee shall not, without the prior written consent of
the Agent so long as any Conditional Sale Indebtedness shall
be outstanding, terminate the Lease or otherwise exercise or
enforce, or seek to exercise or enforce., any rights, powers,
privileges and remedies arising out of subparagraph (B) of
the first paragraph of § 10 of the Lease. As used in this
Agreement, knowledge on the part of the Trustee shall mean
actual knowledge of an officer or employee in the Trustee's
Corporate Trust Department.

The term "Controlling Parties" shall mean the
Agent and the Owner; provided., however, that during any
period during which an event of default under the Con-
ditional Sale Agreement shall have occurred and be con-
tinuing, the term "Controlling Parties" shall mean the
Agent; provided further, however, that after all the Con-
ditional Sale Indebtedness has been paid ,in full and the
Conditional Sale Agreement is no longer in effect, the term
"Controlling Parties" shall mean the Owner, and the Agent
shall have no further interest hereunder.

Section 3.02. Subject in all respects to the
rights of the Lessee under the Lease, and subject further
to the terms of Sections 3.01 and 3.03 hereof, upon the
written request at any time and from time to time of the
Controlling Parties, the Trustee will take such of the
following actions as may be specified in such request:
(i) give such, notice or direction or exercise such right or
power under the Lease and/or the other Trust Documents with
respect thereto or to any unit of the .Equipment, including,
without limitation, the right to transfer, assign or convey
the Trustee's interest in the Trust Documents or any unit
of the Equipment, as shall 'be specified in such request;
and (ii) after the expiration or earlier termination of the
Lease with respect to a unit of Equipment, convey all of
the Trustee's right, title and interest in and to such unit
of Equipment for such amount, on such terms and to such
purchaser or purchasers as shall be designated in such
request, or retain, lease or otherwise dispose of such unit
of Equipment as shall be designated in such request.

Section 3.03. The Trustee shall not be required
to take any action under Section 3.01 or Section 3.02
hereof unless the Trustee shall have been indemnified in
advance by the Controlling Parties, in substance and form
satisfactory to the Trustee, against any liability, cost or
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expense (including counsel fees) which may be incurred in
connection with such action. The Trustee shall not be
required to take any action under Section 3.01 or Section
3.02 hereof, nor shall any other provision of this Trust
Agreement be deemed to impose a duty on the Trustee to take
any action, if the Trustee shall reasonably determine, or
shall have been advised by counsel, that: such action is
likely to result in personal 1
Trust Documents or is contrary

iability or a breach of the
to any law or regulation.

Section 3.04. The Trustee shall not have any
duty or obligation to manage, jcontrol, dse, sell, dispose
of or otherwise deal with any unit of th'e Equipment or any

or to otjherwise take or
under, or in connection

other part of the Trust Estate
refrain from taking any action
with, the Trust Documents, except as expressly provided by
the terms of this Trust Agreement or as 'expressly provided
in written instructions from the Controlling Parties
received pursuant to the terms of Section 3.01 or Section
3.02 hereof (including, but not limited to, requests for
information); and no implied duties or obligations shall be
read into this Trust Agreement against the Trustee; pro-
vided, however, that nothing contained in this Section
shall limit in any manner (a) the obligation of the Trustee
to perform and observe all of tlhe terms and provisions of
the Conditional Sale Agreement imposed upon the Vendee
thereunder or (b) the obligations of the Trustee set forth
in Article II hereof. The Trustee nevertheless agrees that
it will, at its own cost and expense, and in its individual
capacity, promptly take such action as may be necessary to
duly discharge any liens or encumbrances on any part of the
Trust Estate which result from claims against the Trustee
not related to the ownership of the Equipment or the
administration of the Trust Estate.

not manage,
otherwise deal

Section 3.05. The Trustee will
control, use, sell, lease, dispose of or
with any unit of the Equipment or any other part of the
Trust Estate except (i) as required by the terms of the
Trust Documents or (ii) in accordance with the powers
granted to, or the authority conferred upon, the Trustee
pursuant to this Trust Agreement or (iii) in accordance
with written instructions from t:he Controlling Parties
pursuant to Section 3.01 or Section 3.02 hereof.
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. Section 3.06. In the event that the Trustee
receives any written notice in respect of the Trust Docu-
ments or the Equipment, the Trustee shall promptly transmit
such notice to each of the Agent and the Owner in accor-
dance with the provisions of Section 9.05 hereof unless it
shall have determined that such person has received the
same.

ARTICLE IV

The Trustee ' . .

Section 4.01. The Trustee accepts the trusts
hereby created and agrees to- perform the same but only upon
the terms of this Trust Agreement. The Trustee in receiv-
ing ' and. disbursing all moneys actually received by it
constituting a part of the Trust Estate upon the terms set
forth in this Trust Agreement/ agrees to exercise the- same
degree of care and skill as a prudent man would use in the
handling of his own funds. The Trustee shall not be
answerable or accountable under any circumstances, except
for its own wilful misconduct or gross negligence or for
its failure to receive and disburse moneys in accordance
with the preceding sentence.

Section 4.02. Except in' accordance with written
instructions furnished pursuant to Sections 3.01 and 3.02
hereof, and without limitation of the generality of Sec-
tion 3.04 hereof, the Trustee shall have no duty (i) to
see to any recording, filing or depositing of the Trust
Documents or any thereof or of this Trust Agreement, or to
see to the maintenance of any such recording or filing or
depositing or to any rerecording, refiling or redepositing
of any thereof, (ii) to see to any insurance on the Equip-
ment or to effect or maintain any such insurance, (iii) to
see to the payment or discharge of any tax, assessment or
other governmental charge or any lien or encumbrance of any
kind owing with respect to, assessed or levied against, any
part of the Trust Estate, (iv) to confirm, investigate,
verify or inquire into the failure to receive any reports
or financial statements of the Lessee other than to furnish
each of the Agent and the Owner with a copy of each such
report furnished the Trustee by the Lessee pursuant to § 8
of the Lease or (v) to inspect the Equipment at any time or
ascertain or inquire as to the performance or observance of
any of the Lessee's covenants under the Lease with respect
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to the Equipment. Notwithstanding the foregoing, the
Trustee will furnish to each of the Agent and the Owner,
promptly upon receipt thereof, duplicates or copies of all
reports, notices, requests, demands, certificates, financial
statements and other instruments furnished to the Trustee
under the Lease, the Participation Agreement or the Conditional
Sale Agreement unless the Trustee shall 'have determined
that such person has received the same.

Section 4.03. THE TRUSTEE MAKES (i) NO REPRESEN-
TATION OR WARRANTY AS TO THE VALUE, CONDITION, MERCHANT-
ABILITY OR FITNESS FOR USE OF THE EQUIPMENT OP AS TO ITS
TITLE THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY WITH
RESPECT TO THE EQUIPMENT WHATSOEVER EXCEPT THAT THE TRUSTEE
HEREBY REPRESENTS AND WARRANTS TO THE AGENT AND THE OWNER
AND TO THE LESSEE AS A THIRD-PARTY BENEFICIARY THAT
(A) ON THE DELIVERY DATE FOR THE EQUIPMENT THE TRUSTEE
SHALL HAVE RECEIVED WHATEVER TITLE THERETO SHALL HAVE BEEN
CONVEYED TO IT BY THE BUILDER ^ND (B) ON SUCH'DELIVERY DATE
THE EQUIPMENT SHALL BE FREE OF LIENS OR ENCUMBRANCES
RESULTING FROM CLAIMS AGAINST THE TRUSTEE NOT RELATED
TO THE OWNERSHIP OF THE EQUIPMENT OR THE ADMINISTRATION OF
THE TRUST ESTATE OR ANY OTHER TRANSACTION PURSUANT TO THIS
TRUST AGREEMENT AND (ii) NO REPRESENTATION OR WARRANTY AS
TO THE VALIDITY, LEGALITY OR ENFORCEABILITY OF THE TRUST
DOCUMENTS, OR AS TO THE CORRECTNESS OF ANY STATEMENT
CONTAINED IN ANY THEREOF.

The warranties and representations made by
the Trustee in paragraphs (i).(B) of this Section 4.03 shall
be binding upon the Trustee both as Trustee and in its
individual corporate capacity notwithstanding any limita-
tions of liability set forth in
tional Sale Agreement.

Article 21 of the Condi-

Section 4.04. No moneys received by the Trustee
hereunder need be segregated in any manner except to the
extent required by law; "provided, however*, that the Trustee
shall nevertheless hold all moneys received in its capacity
as Trustee as trust funds. So long as the Trustee shall
have remitted the moneys as herein provided for on the
business day following the date
Trustee shall not be liable for

of their receipt, the
any interest thereon.

Section 4.05. The Trustee shall incur no liabil-
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•ity to anyone in acting upon any signature, instrument,
notice, resolution, request, consent, order, certificate,
report, opinion, bond or other document or paper believed
by it to be genuine and believed by it to be signed by the
proper party or parties. The Trustee may accept a copy of
a resolution of the Board of Directors of any corporate
party, certified by the Secretary, an Assistant Secretary
or an Attesting Secretary of said party as duly adopted and
in full force and effect (or in lieu thereof a resolution
of the executive committee of such corporate party), as
conclusive evidence that such resolution has been duly
adopted by said Board and that the same is in full force
and effect. As to any fact or matter the manner of ascer-
tainment of which is not specifically described herein,
the Trustee may for all purposes hereof rely on a certifi-
cate, signed by or on behalf of the proper party executing
the same, as to such fact or matter, and such(certificate
shall constitute full protection to the Trustee for any
action taken or omitted to be taken by it in good faith in
reliance thereon. In the administration of the trusts
hereunder, the Trustee may execute'any of the trusts or
powers hereof and perform its powers and duties hereunder
directly or through other agents.or attorneys and may, at
the reasonable expense of the Trust Estate, seek advice of
counsel, accountants and other skilled persons to be
selected and employed by it, and the Trustee shall not be
liable for anything done, suffered or.omitted in good faith
by it in accordance with the advice or opinion of any such
counsel, accountants or other skilled persons.

Section 4.06. In accepting the trusts hereby
created, the Trustee acts solely as trustee hereunder'and
not in its individual capacity nor as agent for the Agent
or the Owner; and all persons, other than the Agent and the
Owner, having any claim against the Trustee by reason of
the transactions contemplated hereby shall look only to the
Trust Estate for payment or satisfaction thereof. The
Trustee represents that it will not do or undertake any act
that would incur a claim or liability against the Agent or
the Owner except as authorized herein or as instructed -,
pursuant to the terms hereof.

Section 4.07. The Trustee, or any successor
thereto, from time to time serving hereunder shall have
the absolute right, acting independently, to take any
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action and to exercise any. right, remediy, power or priv-
ilege conferred upon the Trustee hereun'der; and any action
taken by the Trustee from time to time serving hereunder
shall be binding upon the Trustee and no person dealing
with the Trustee from time to time serv'ing hereunder shall
be obligated to confirm the power and authority of the
Trustee to act.

ARTICLE V

Indemnification of Trustee by the Owner

Section 5.01. The Owner hereby agrees, whether
or not any of the transactions contemplated hereby
shall be consummated, to assume liability for, and does
hereby indemnify, protect, save and keep harmless the
Trustee and its respective successors, assigns, legal
representatives, agents and servants, from and against any
and all liabilities, obligations, losses', damages, penal-
ties, taxes (such term "taxes"
this Section 5.01 shall includ
taxes specifically related to
Trust Estate created hereby or
proceeds from the Trust Estate
income taxes on fees or other

or the term "tax" as used in
e, without limitation, all
this Trust! Agreement and the
the income, rents, avails or
excluding, however, any
compensation received by the

Trustee in its capacity as Trustee and any Taxes (as defined
in the Lease) indemnified against by the Lessee under § 6
of the Lease), claims, actions', suits, costs, expenses or
disbursements (including, without limitation, legal fees and
expenses) of any kind and nature whatsoever which may be
imposed on, incurred by or asserted against the Trustee
(whether or not also indemnified against
the Lease or also indemnified against by

by the Lessee under
the Builder or any

other person) in any way relating to or arising out of this
Trust Agreement or the Trust Documents, or the performance or
enforcement of any of the terms of any thereof, or in any way
relating to or arising out of thie manufacture, purchase,
acceptance, rejection, ownership, delivery, lease, possession,
use, operation, condition, sale, return or other disposition
of the Equipment (including, without limitation, latent and
other defects, whether or not discoverable, and any claim
for patent, trademark or copyright infringement and any
claims for negligence or strict
any way relating to or arising
the Trust Estate or the action

liability, in tort), or in
out of the administration of
or inaction of the Trustee

hereunder, except in the case of the handling of funds
actually received, failure to act as a prudent man would
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act in the handling of his own funds, and except in the
case of wilful- misconduct or negligence on the part of the
Trustee in the performance of its duties hereunder or as a
result of the breach of any. representation, if any, made by'
the Trustee in its individual capacity in this Trust Agree-
ment or the Trust Documents. The indemnities contained
in this Section 5.01 shall survive the termination of this
Trust Agreement. In addition, if necessary, the Trustee
shall be entitled to indemnification from the Trust Estate
for any-liability, obligation, loss, damage, penalty, tax,
claim, action, suit, cost, expense or disbursements indem-
nified against pursuant to this Section 5.01 to the extent
not reimbursed by the Lessee, the Builder, the Owner or any
other person, and, to secure the same, the Trustee shall
have a lien on the Trust Estate prior to any interest therein
of the. Owner but subject and subordinate to the lien thereon
and security interest therein of the Agent created by the
Conditional Sale Agreement.

i

Section 5.02'. The Owner agrees for the benefit
of the Trustee and the Agent to pay or discharge any and
all claims, liens, charges or security interests-claimed by
any party from, through or under the Owner not arising out
of the transactions contemplated hereby or by the Trust
Documents .(but including tax liens arising out of the receipt
of the income and proceeds from the Trust Estate), equal or
superior to the Agent's security interest therein, which, if
unpaid, might become a lien, charge or security interest on
or with respect to the Equipment, or any unit thereof, or the
Owner's interest in the Lease and the payments to be made
thereunder, but the Owner shall not be required to pay- or
discharge any such claim so long as the validity thereof
shall be contested in good faith and by appropriate legal or
administrative proceedings in any reasonable manner and the
nonpayment thereof does not, in the reasonable opinion of the
Agent, adversely affect the security interest of the Agent in
or to the Equipment or otherwise under the Conditional Sale
Agreement or this Trust Agreement or the Trustee's rights
under the Lease. The Owner shall be liable in its individ-
ual capacity for its obligations under this Section 5.02
notwithstanding any limitation of liabilities set forth in
Article 21 of the Conditional Sale Agreement.

ARTICLE VI

Transfer of the Owner *s Interests

Section 6.01 . The Owner shall not assign, convey
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or otherwise transfer any of its right, title or interest
in and to this Trust Agreement or the Trust Estate, except
that all, but not less than ail, of the right, title and
interest of the Owner in and tlo this Trust Agreement or the
Trust Estate may be assigned, conveyed or transferred by
the Owner to (a) any finance company, bank or trust company
organized under the laws of the United States or any state
and having,a combined capital and surplus of at least
$50,000,000, (b) any corporation which is an affiliate or
subsidiary, wholly owned or otherwise, of the Owner
and (c) any corporation into or with which the Owner shall
merge or consolidate or which shall acquire the property of
the Owner as an entirety or substantially as an entirety
(any such institution or corporation to jwhom such interest
in the Trust Estate may be assigned, conveyed or transferred
being hereinafter referred to as the "Transferee"). In the
event of any such assignment, conveyance or transfer, the
Transferee shall become a party to this
will agree to be bound by all the terms

the Owner

Trust_Agreement and
of and will under-
contained in this

as is satisfactory to the
take all of the obligations of
Trust Agreement in such manner
Trustee and the Agent; and if 'the Transferee shall be of
the type described in clause (b) above, the Owner shall
remain responsible and liable for all obligations of the
Transferee under this Trust Agreement. No such assignment,
conveyance or transfer shall violate any provision of law
or regulation or create a relationship which would be in
violation thereof. The Trustee shall not be on notice of
or otherwise bound by any such assignment, conveyance or
transfer unless and until it shall have received an exe-
cuted counterpart of the instrument 'of such assignment,
conveyance or transfer. Upon any such disposition by the
Owner to a Transferee as above provided, such Transferee
shall be deemed the "Owner" for all purposes hereof, and
shall be deemed to have made al!l the payments previously
made by its transferor and to h'ave acquired the entire
interest in the Trust Estate as theretofore held by its
transferor; and each reference herein to the Owner shall
thereafter be deemed to include such Transferee.
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Section 6.02. If the Owner shall propose to trans-,
fer its interests hereunder pursuant to Section 6.01 hereof,
it shall give written notice to the Trustee and the Agent at
least 30 days prior to such proposed transfer, specifying the
name and address of- the proposed Transferee, and enclosing
the agreement or agreements referred to in said Section 6.01.

ARTICLE VII

Successor Trustees;
Co-Trustees or Separate Trustees'

Section 7.01. (a) The Trustee or any successor
thereto may resign at any time without cause by giving at
least 30 days' prior written notice to the Agent, the Owner
and the Lessee, such resignation to be effective on the
date specified in such notice; provided, however, that if
on the effective date of such resignation all transfers of
title to the assets and properties of the Trust Estate
shall not have been completed, then such Trustee or suc-
cessor thereto shall fully cooperate in effectuating such
transfers. Should the Trustee become incapable of acting
as such or be adjudged a bankrupt or insolvent, or should'a
receiver of the Trustee or of the property of the Trustee
be appointed, or should any public officer take charge of
or control the Trustee or the property or affairs of the
Trustee for the purposes of rehabilitation, conservation or
liquidation, the Trustee shall be deemed to have resigned
immediately prior to such occurrence. In addition, the
Controlling Parties may at any time remove the Trustee
without cause by an instrument in writing delivered to the
Trustee. In the case of the resignation or removal of any
Trustee, the Controlling Parties shall, prior to the date
specified in such notice or prior to such removal, or
within 30 days of learning of .the occurrence of an event
that results in the Trustee's being deemed to have resigned,
appoint a successor Trustee having the qualifications set
forth in paragraph (d) of this Section 7.01 by an instru-
ment signed by the Controlling Parties. If the Controlling
Parties shall not have appointed a successor Trustee within
30 days after such resignation or removal, or within 30 days
of learning of such an occurrence, the Trustee, if any, or the
Agent may apply to any court of competent jurisdiction to
appoint a successor Trustee to act until such time, if any,
as a successor shall have been appointed by the Controlling
Parties as above provided. Any successor Trustee so appointed
by such court shall immediately and without further act be
superseded by any successor Trustee appointed by the Con-
trolling Parties within one year from the date of the appoint-
ment by such court. Any banking institution or trust company
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becoming a successor Trustee hereunder shall be deemed the
"Trustee" for all purposes hereof, and each reference herein
to the Trustee shall thereafter be deemed a reference to such
banking institution or trust company.

(b) Any successor trustee, whether appointed by
a court or by the Controlling Parties, shall (i) execute and
deliver to the predecessor Trustee an instrument accepting
such appointment, and (ii) shall serve on or send by registered
mail to the Receiver General of Canada or a paying officer,
as defined in the Financial Administration Act (Canada), a
notice of the assignment of. th'e predecessor Trustee's rights
under the Lease to the successor Trustee, as required by
Section 82 of such Act; and thereupon such successor Trustee,
without further act, shall become vested with all the estates,
properties, rights, powers, duties and trusts of the pre-
decessor Trustee in the trusts
if originally named as Trustee

hereunder with like effect as
herein; b'ut nevertheless upon

the written request of such successor Trustee, such predecessor
Trustee shall execute and deliver an instrument transferring
to such successor Trustee, upon the trusts herein expressed,
all the estates, properties, r
such predecessor Trustee, and
duly assign, transfer, deliver
Trustee any property or moneys
Trustee upon the trusts herein

ights, powers and trusts of
such predecessor Trustee shall
and pay o'ver to such successor
then held!
expressed

by such predecessor

(c) Any corporation into which the Trustee may be
merged or converted or with which it mayj be consolidated, or
any corporation resulting from any merger, conversion or
consolidation to which the Trustee shall be a party, or any
corporation to which substantially all the business of the
Trustee may be transferred, shall, subject to the'terms of
this Section 7.01, be the Trustee .under |this Trust Agreement
without any further act.

(d) Any successor Trustee, however appointed,
shall be a bank or trust company organized and existing under
the laws of the United States of America or any state thereof
or the District of Columbia, and having a combined capital
and surplus of at least $50,000,000, if there is such an
institution willing and able arid legally I qualified to act
as Trustee on reasonable and customary terms.

Section 7.02. If at any time or times it shall
be necessary or prudent in order to conform to any law of
any jurisdiction in which the Equipment or any unit thereof
is located, or the Trustee being advised |by counsel shall
determine that it is so necessa'ry or prudent in the inter-
est of the Agent, the Owner or the Trustee, the Trustee,
the Agent and the Owner shall execute and deliver all
instruments and agreements necessary or proper to consti-
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tute another bank or trust company or one-or more persons
approved by the Trustee, the Agent and the Owner/ either to
act as cotrustee or cotrustees, jointly with the Trustee,
or to act as separate trustee or trustees hereunder (any
such cotrustee or separate trustee being herein sometimes
referred to as an additional trustee) . In the event the
Agent or the Owner shall have not joined in the execution
of such instruments and agreements within 10 days after the
receipt of a written request from the Trustee so to do, or
in case an event of default under any Trust Document shall
occur and be continuing, the Trustee may act under the
foregoing provisions of this Section 7.02 without the
concurrence of the Agent or the Owner, as the case may
be, and each of the Agent and the Owner hereby appoints the
Trustee its agent and attorney to act for it'under the
foregoing provisions of this Section 7.02 in either of such
contingencies.

i

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

(1) all powers, duties, obligations and rights
conferred upon the Trustee in respect of the custody,
control and management of moneys, Equipment or Trust
Documents shall be exercised solely by the corpora-
tion designated as Trustee in the first paragraph
of this Trust Agreement, or its successors as Trustee
hereunder;

(2) all other rights, powers, duties and obliga-
tions conferred or imposed upon the Trustee shall be
conferred or imposed upon and exercised .or performed
by the corporation designated as Trustee in the first
paragraph of this Trust Agreement or its successor as
Trustee, and such additional trustee or trustees
jointly, except to the extent that under any law of
any jurisdiction in which any particular act or acts
are to be performed the Trustee shall be incompetent
or unqualified to perform.such act or acts, in which
event such rights, powers, duties and obligations
shall be exercised and performed by such additional
trustee or trustees;

(3) no power given to, or which it is provided
hereby may be exercised by, any such additional
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trustee or trustees shall be exercised by such addi-
tional trustee or trustees, except
with the consent in writing of, the
designated as Trustee in this Trust

jointly with, or
corporation
Agreement or its

successor as Trustee, anything herein contained to the
contrary notwithstanding;

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

(5) the Controlling Parties, at any time, by an
instrument in writing may remove any such additional
trustee. In the event that the Controlling Parties
shall not have joined in the execution of any such
instrument within 10 days after the
written request from the Trustee so

receipt of a
to do, the Trustee

shall have the power to remove any such additional
trustee without the concurrence of the Controlling
Parties; and each of the Agent and ihe Owner hereby
appoints the Trustee its a'gent and attorney to act for
it in such connection in such contingency.

ARTICLE VIII

Supplements and Amendments to This Trust
Agreement and Other Documents

Section 8.01. At any time and
time, upon the written request of the Agent and the Owner,
(i) the Trustee, the Agent and the Owner
supplement hereto for the purpose of adding provisions to,
or changing or eliminating provisions of,

from time to

shall execute a

this Trust
ii) the TrusteeAgreement as specified in such request,

shall enter into or consent to such writt'en amendment of
or supplement to the Trust Documents as the Lessee, the
Builder, the Agent, the investor for whom the Agent is
acting as agent, or the Owner, as the case may be, may
agree to and as may be specified in such request, or
execute and deliver such written waiver or modification of
the terms of the Trust Documents as may be specified in
such request.

Section 8.02. If in the reasonable opinion of
the Trustee any document required to be executed pursuant
to the terms of Section 8.01 hereof affects any right or

T-16



duty or liability of, or immunity or indemnity in favor
of, the Trustee under this Trust Agreement or the Trust
Documents, the Trustee may in its discretion decline to
execute such document.

Section 8.03. Promptly after the execution by
the Trustee of any document entered into pursuant to
Section 8.01 hereof, the Trustee shall mail a conformed
copy thereof to the Agent and the Owner, but the failure of
the Trustee to mail such conformed copy shall not impair or
affect the validity of such document.

ARTICLE IX

Miscellaneous

Section 9.01. This Trust Agreement 'and the
trusts created hereby in any event shall terminate and this
Trust Agreement shall be of no further force or effect upon
the earlier of (a) the sale, transfer or other final
disposition by the Trustee of all property, including all
right, title and interest of the Trustee in and to the
Trust Documents and the Equipment at any time part of. the
Trust Estate and the final distribution by the Trustee of
all money, other property and proceeds constituting the
Trust Estate in accordance with the terms hereof and (b) 21
years less one day after the death of the survivor of the
issue, living on the date hereof, of the present members of
the Board of Directors of the Trustee; otherwise this
Trust Agreement and the trusts created hereby shall con-
tinue in full force and effect in accordance with the terms
hereof.

Section 9.02. Any assignment, sale, transfer or
other conveyance by the Trustee of the interest of the
Trustee in the Trust Documents or any unit of Equipment
made pursuant to the terms of this Trust Agreement or the
Trust Documents shall bind the Agent and the Owner and
shall be effective to transfer or convey all right, title
and interest of the Trustee, and any interest of the Agent
and the Owner arising from, through or under the Trustee, in
and to the Trust Documents or- such unit of Equipment. No
purchaser or other grantee shall be required to inquire as
to the authorization, necessity, expediency or regularity
of such assignment, sale, transfer or conveyance or as to
the application of any sale or other proceeds with respect
thereto by the Trustee.
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Section 9.03. Neither the.Agent nor the Owner
shall have legal title to the Trust Estate and no transfer,
by operation of law or otherwise, of the right/ title and
interest of the Agent or the Owner in and to the Trust
Estate hereunder shall operate to terminate this Agreement
or the trusts or entitle any successor or transferee of the
Agent or the Owner to an accounting or to the transfer to
it of legal title to any part
in accordance with the provisions of Section 9.01 hereof.

of the Trust Estate, except

Section 9.04. Unless otherwise expressly speci-
fied or permitted by the terms' hereof, all notices shall
be in writing, mailed by certified mailj postage prepaid,
(i) if to the Trustee, addressed to the Trustee at 79 South
Main Street, Salt Lake City, Utah 84111, Attention of Trust
Division, Corporate Trust Department, or to such other
address as it shall specify in writing, (ii) if to the
Agent, addressed to the Agent at P. 0. Box 2258, 2 Hopkins
Plaza, Baltimore, Maryland 212p3, or at jsuch other address as
it shall specify in writing, and (iii) ijf to the Owner,
addressed to the Owner at the address set forth below its
name on the signature page hereof, or to such other address
as it shall specify in writing]. Copies of all notices
received by the Trustee in respect of the Trust Documents
shall be forwarded to each of the Agent Jand the Owner upon
receipt unless the Trustee shall have determined that such
person has received the same,
is required to be given by the

Whenever any notice in writing
Trustee to the Agent or the

Owner, such notice shall be deemed giveniand such requirement
satisfied if such notice is mailed by certified mail, postage
prepaid, addressed to such person at the!address last known
to the Trustee as the address of such person.

Section 9.05. Any provision of this Trust
Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffec-
tive to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdic-
tion shall not invalidate or render unenforceable such
provision in any other jurisdiction.

Section 9.06. No term or provision of this
waived, discharged or
an instrument in writing

person against whom enforce-
charge or termination is

Trust Agreement may be changed,
terminated orally, but only by
signed by the party or other
ment of the change, waiver, dis
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sought; and any waiver of the terms hereof shall be effec-
tive only in the specific instance and for the specific
purpose given.

Section 9.07. This Trust Agreement may be executed
by the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original, but all
such counterparts shall together constitute but one and the
same instrument.

Section 9.08. The Agent may assign all or any
of its rights hereunder, including, without limitation, the
right to receive distributions under Article II hereof.
Any such assignee shall, to the extent of such assignment,
enjoy the rights and privileges and be subject to the
obligations of the Agent hereunder.

Section 9.09. All covenants and agfeements
contained herein shall be binding upon, and inure to
the benefit of, the Trustee, the Agent, the investor
for whom the Agent is acting as agent, and the Owner and
their respective successors and assigns, subject, in
the case of the Trustee and the Owner, to the provisions of
Articles VI and VII, respectively. Any request, notice,
direction, consent, waiver or other instrument or action by
the Agent or the Owner shall bind its successors and
assigns.

Section9.10. The headings of the various
articles herein are for convenience of reference only and
shall not define or limit any of the terms or provisions
hereof.

Section 9.11. This Trust Agreement shall in
all .respects be governed by, and construed in accordance
with, the laws of the State of Utah, including all matters
of construction, validity and performance.

IN WITNESS WHEREOF, the parties hereto have
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caused this instrument to be executed as of the date first
above written.

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Attest:

Corporate Trust Officer

Assistant Vice President

AMERICAS, INC.,,

by

Vice
Address:

President

460 North Gulph Road
(P.O. Box 858}
Valley Forge, Pennsylvania

19482
Attention of President

IRST SECURITY BANK OF UTAH, N.A.,

by

Authorized Officer
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