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Section 11303 Filing: Equipment Trust Agreement 55i5 £ '

and Assignment of Leases dated as of June 10, 1980, s ™

by and between Manufacturers National Bank of Detroité %

—

=

"~ as Trustee (the "Qwne ee") and Bankers Trust Company,
as Trustee (the "Security Trustee") ~ ©)

Dear Mr. Secretary:

Enclosed for recording under Section 11303 of the Interstate Commerge Act are
executed counterparts of the Equipment Trust Agreement and Assignment of
Leases dated as of June 10, 1980 (the. '"Agreement"), by and between the Owner
Trustee, 100 Renaissance Center, Detroit, Michigan 48243, and the Sec rity
Trustee, One Bankers Trust Plaza, New York, New York 10006.

Under the Agreement, the.Equipment described on Attachment A to the Agreement
(as from time to time amended) is to be conveyed to the Security Trustee as
securlty for the obligations of the Owner Trustee under the Agreement and the
Owner Trustee leases said Equipment from the Security Trustee in accordance
with the Agreement. Moreover, under the Agreement, the Owner Trustee assigns
to the Security Trustee all rents and other amounts payable, and all other
rights of the lessor, under any sublease of any of said Equipment or any
guaranty thereof, as additional security for the performance of the obliga-
tions of the Owner Trustee under the Agreement.

Also enclosed is a check, payable to the Interstate Commerce Commission in

the amount of $60 as the recording fees for the Agreement, and for cross-
indexing its filing. y

Pursuant to the Commission's rules and regulations for the recording of cer-
tain documents under Section 11303 of the Interstate Commerce Act, you are
hereby requested to duly file two of each of the enclosed counterparts for
record in your office and to return the remaining counterparts, together with
the Secretary's Certificate of Recording, to the messenger making this deliv-
ery. In addition, please cross—index thig filing under the name of North
~§merican Car Corporation, 222 South Riverside Plaza, Chicago, lllinois 60 06.

Yours very truly,

BANKERS TRUST MPANY,
as Tru

Assistant Vice President
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THE AMERICAN ROAD SECURITY TRUST NO. 2

MANUFACTURERS NATIONAL BANK OF DETROIT,
as Owner Trustee

to

BANKERS TRUST COMPANY,

as Security Trustee

EQUIPMENT
TRUST AGREEMENT
AND ASSIGNMENT

OF LEASES

Dated as of June 10, 1980

THE AMERICAN ROAD SECURITY TRUST NO, 2

$43,100,000 11 1/8% Equipment Trust
Certificates due December 31, 1998
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EQUIPMENT TRUST AGREEMENT AND ASSIGNMENT OF
LEASES, dated as of June 10, 1980, by and between BANKERS
TRUST COMPANY, a New York banking corporation, as trustee
(together with any successor as specified in Section 1.01,
the "Security Trustee") under this Agreement, and MANUFAC-
TURERS NATIONAL BANK OF DETROIT, a national banking associ-
ation duly organized and existing under the laws of the
United States of America, not individually but solely,
except as expressly set forth to the contrary herein in the
last paragraph of Section 5.05 and the proviso to the first
paragraph of Section 8.01, as trustee (together with any
successor as specified in Section 1.01, the "QOwner Trustee")
under the Trust Agreement (the "Owner Trust Agreement"),
dated as of June 10, 1980, with Ford Motor Credit Company,
a Delaware corporation ("Ford Credit"), and North American
Car Corporation, a Delaware corporation ("NAC", and col-
lectively with Ford Credit, the "Owners"), creating The
American Road Owner Trust No. 2.

WHEREAS, the Owner Trustee has agreed to cause
to be sold, transferred and delivered to the Security
Trustee certain railroad equipment, which equipment shall
be described in Attachment A hereto as from time to time
amended and supplemented; and

WHEREAS, title to such railroad equipment is to
be vested in and is to be retained by the Security Trustee
in order to secure the Trust Certificates referred to below,
and such railroad equipment is to be leased to the Owner
Trustee hereunder until title is transferred under the pro-
visions hereof; and

WHEREAS, 11 1/8% Equipment Trust Certificates
(the "Trust Certificates") are to be issued and sold
from time to time in an aggregate principal amount not
exceeding $43,100,000, and the proceeds of such sale are
to be deposited in trust with the Security Trustee and
are to constitute a fund to be known as The American Road
Security Trust No. 2, to be applied by the Security Trustee
as hereinafter provided; and

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



[FORM OF TRUST CERTIFICATE]

No. - 19

THE AMERICAN ROAD SECURITY TRUST NO. 2
(Manufacturers National Bank of Detroit, Owner Trustee)

11 1/8% EQUIPMENT TRUST CERTIFICATE DUE DECEMBER 31, 1998

BANKERS TRUST COMPANY, SECURITY TRUSTEE

Bankers Trust Company, as trustee (the "Security
Trustee") under an Equipment Trust Agreement and Assignment
of Leases (the "Equipment Trust Agreement"), dated as of
June 10, 1980, between the Security Trustee and Manufac-
turers National Bank of Detroit, not individually but
solely as trustee (the "Owner Trustee") for Ford Motor
Credit Company and North American Car Corporation under a
Trust Agreement, dated as of June 10, 1980, hereby certi-
fies that . or * has
an interest of § principal amount in The
American Road Security Trust No. 2, due and payable as to
"the principal amount of this Trust Certificate on or before
December 31, 1998, as hereinafter provided, and is entitled
to interest on the amount of such principal amount remain-
ing unpaid from time to time at the rate of 11 1/8% per
annum, from the date hereof until the principal amount
hereof shall become due and payable (whether at maturity or
at a date fixed for any installment payment or any optional
prepayment or by declaration or otherwise), payable on June
30 and December 31 of each year commencing December 31,
1980, with interest, payable on demand, on any overdue
principal and premium (if any) and, to the extent legally
enforceable, on any overdue interest at the rate of 12 1/8%
per annum. Interest shall be computed hereunder on the
basis of a 360-day year of twelve 30-day months.

# TInsert "registered assigns" or "order", depending upon
whether the Trust Certificate is to be a registered
Trust Certificate or an order Trust Certificate.



All payments of principal, premium (if any) and
interest shall be payable at the principal corporate trust
office of the Security Trustee in the Borough of Manhattan,
City and State of New York, in immediately available funds
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. Each of such payments
shall be payable only from and out of rentals, when and as
received by the Security Trustee, under the Equipment
Trust Agreement, and from and out of such other moneys
as may be applicable to such payments under the terms of
the Equipment Trust Agreement or the Guaranty and Perfor-
mance Agreement, dated as of June 10, 1980, by Ford Motor
Credit Company and North American Car Corporation with The
Prudential Insurance Company of America, John Hancock
Mutual Life Insurance Company and Aetna Life Insurance
Company (the "Guaranty Agreement").

This Trust Certificate is one of an issue of
certificates, limited in aggregate principal amount to
$43,100,000, issuable either in unregistered or in fully
registered form under the Equipment Trust Agreement under
which certain railroad equipment therein called "Trust
Equipment" and other rights and interests of the Owner
Trustee are held by the Security Trustee in trust for the
equal benefit of the holders of the interests represented
by such certificates, to which Equipment Trust Agreement,
filed with the Security Trustee, reference is hereby made
for a further statement of the rights of the holder hereof
and the rights and obligations of the Owner Trustee and of
the Security Trustee thereunder. This Trust Certificate
is also entitled to the benefits of the Guaranty Agreement,
filed with the Security Trustee, to which reference is
hereby made for a further statement of the rights of the
holder hereof and the obligations of Ford Motor Credit
Company and North American Car Corporation thereunder.

This Trust Certificate is payable in semiannual
installments of principal and/or interest on each June 30
and December 31 commencing December 31, 1980 to and includ-
ing December 31, 1998, as follows: (a) the installment
due on December 31, 1980 shall be in an amount equal to,
and shall be applied to the payment of, interest accrued
on the unpaid principal amount hereof to the due date of
such installment; (g) each such installment thereafter
to and including the installment due on June 30, 1998

E-3



shall be in the amount of $ * (subject to adjust-

ment to the extent certain prepayments are applied as
provided in the Equipment Trust Agreement to the pro rata
prepayment of installments) and shall be applied, first to
the payment of interest accrued on the unpaid principal
amount hereof to the due date of such installment, and then
to the reduction of such unpaid principal amount; and (c)
the final such installment due on December 31, 1998 shall
be in an amount sufficient to pay in full the entire unpaid
principal amount hereof, together with interest accrued
hereon.

This Trust Certificate is also subject to prepay-
ment in whole or in part, in certain cases with a premium
and in certain cases without a premium, as provided in the
Equipment Trust Agreement. >

##This Trust Certificate is registered and is
transferable only by the registered holder hereof in person
or by attorney duly authorized in writing on registration
books to be kept for that purpose at the corporate trust
office of the Security Trustee in the Borough of Manhattan,
New York, New York, upon surrender and cancellation of this
Trust Certificate, and thereupon a new Trust Certificate
or Certificates in an aggregate principal amount equal to
the unpaid principal amount of this Trust Certificate, of
like maturity and bearing a like rate of interest, will
be issued to the transferee in exchange therefor, in the
manner provided in the Equipment Trust Agreement.

#%¥%*This Trust Certificate is unregistered and is
transferable by endorsement and delivery.

In case of the happening of an Event of Default
(as defined in the Equipment Trust Agreement), the prin-
cipal amount represented by this Trust Certificate may

* Here insert an amount equal to 6.486476% of the original
principal amount represented by this Trust Certificate.

¥*% This paragraph to be used if the Trust Certificate is
a registered Trust Certificate.

*%% This paragraph to be used if the Trust Certificate is
an order Trust Certificate.
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become or be declared due and payable in the manner and
with the effect provided in the Equipment Trust Agreement.

The provisions of this Trust Certificate, and all
the rights and obligations hereunder, are governed by and
shall be construed in accordance with the laws of the State
of New York.

IN WITNESS WHEREOF, the Security Trustee has
caused this Trust Certificate to be signed by one of its
authorized officers.

BANKERS TRUST COMPANY,
Security Trustee

By

Authorized Officer

(FORM OF GUARANTY FOR TRUST CERTIFICATES]

Manufacturers National Bank of Detroit, not
individually but solely as trustee (the "Owner Trustee")
for Ford Motor Credit Company and North American Car
Corporation under a Trust Agreement, dated as of June 10,
1980 (the "Owner Trust Agreement"), for a valuable consid-
eration, hereby unconditionally guarantees to the holder
of the within Trust Certificate the prompt payment when
due of the principal of such Trust Certificate, and of the
interest and premium, if any, thereon specified in such
Trust Certificate, with interest on any overdue principal
and premium, if any, and, to the extent legally enforce-
able, on any overdue interest, at the rate of 12 1/8%
per annum, all in accordance with the terms of such Trust
Certificate and the Equipment Trust Agreement referred to
therein, provided that, as more fully set forth in Section
8.01 of such Equipment Trust Agreement, the foregoing guar-
anty of the Owner Trustee is made solely as trustee under
the Owner Trust Agreement and any amounts payable in re-
spect of such guaranty shall be payable only out of the
trust estate created by the Owner Trust Agreement.

MANUFACTURERS NATIONAL BANK OF

DETROIT, not individually
but solely as trustee

By

E-5



WHEREAS, it is desired to secure to the holders
of the Trust Certificates the payment of the principal
thereof (whether at stated maturity or at a date fixed for
any installment payment or any required or optional prepay-
ment or by declaration or otherwise), as hereinafter more
particularly provided, with interest and premium, if any,
on such principal amount, as hereinafter provided, payable
in semiannual installments on June 30 and December 31 in
each year commencing December 31, 1980, and to evidence the
rights of the 'holders of the Trust Certificates in substan-
tially the forms hereinbefore set forth;

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

-

ARTICLE I

Definitions

Section 1.01. Definitions. Unless the context
otherwise specifies or requires, the terms defined in this
Article I shall, for all purposes of this Agreement,
have the meanings herein specified, the following defini-
tions to be equally applicable to both the singular and
plural forms of any of the terms herein defined.

Affiliate:

The term "Affiliate"™ of any Person shall mean
any other Person directly or indirectly controlling, con-
trolled by, or under direct or indirect common control
with, such Person. A Person shall be deemed to con-
trol a corporation, for the purpose of this definition,
if such Person possesses, directly or indirectly, the power
to direct or cause the direction of the management and
policies of such corporation, whether through the ownership
of voting securities, by contract, or otherwise.

Application; Request:

The term "Application" or "Request"™ for the issu-
ance and delivery of Trust Certificates or for any action
to be taken by the Security Trustee under any Section of
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this Agreement shall mean an instrument in writing signed
by any Vice President or any Trust Officer of the Owner
Trustee requesting such action under such Section of this
Agreement and shall consist of, and shall not be deemed
made or complete until the Security Trustee shall have been
furnished with, such resolutions, certificates, opinions,
cash, property and other instruments as are required by
such Section to establish the right of the Owner Trustee

to have such action taken by the Security Trustee, and the
date of such Application or Request shall be deemed to be

the date upon which such Application or Request shall be so
completed.

Bailment Agreement:

The term "Bailment Agreement" shall mean the
Bailment Agreement and Assignment of Leases, dated as of
June 10, 1980, between the Manager and the Owner Trustee,
unless otherwise stated, as amended and supplemented from
time to time in accordance with the provisions of Section
5.02.

Business Day:

The term "Business Day" shall mean any day other
than a Saturday, Sunday or a day which is a legal holiday
in the State of Illinois, the State of Michigan or the
State of New York.

Casualty Value:

The term "Casualty Value" shall have the meaning
specified in Section 4.07(b).

Corporate Trust Office:

The term "Corporate Trust Office" shall mean the
principal office at which the corporate trust business of
the Security Trustee shall, at the time in question, be
administered. This office is, at the date of execution of
this Agreement, located at One Bankers Trust Plaza, New
York, New York.

Corporation:

The .term "corporation" shall also include volun-
tary associations, joint stock companies and business trusts.

E-7



Cost:

The term "Cost" with respect to a unit of Equip-
ment shall mean 95.24% of the price set forth in the invoice
furnished to the Security Trustee pursuant to Section 3.03(c).

Deposited Cash:

The term "Deposited Cash™ shall mean the aggre-
gate of (a) the proceeds from the sale of the Trust Certif-
icates deposited with the Security Trustee pursuant to
Section 2.01 and, when required or indicated by the context,
any Investment Securities purchased with such proceeds pur-
suant to the provisions of Section 9.04, and (b) any sums
restored to Deposited Cash from rentals pursuant to Section
4.04(a)(ii) and on deposit with the Security Trustee.

Equipment :

The term "Equipment" shall mean standard-gauge
railroad equipment (other than locomotive, passenger or
work equipment).

Event of Default:

The term "Event of Default”" shall mean any event
specified in Section 6.01.

Guaranty Agreement:

The term "Guaranty Agreement" shall mean the
Guaranty and Performance Agreement, dated as of June 10,
1980, by Ford Credit and NAC with the Purchasers.

Holder:

The term "Holder" shall mean (a) the Person in
whose name any Trust Certificate is registered or (b) the
Person to whose order any Trust Certificate is payable
(or, subject to the third sentence of section 11 of the
Purchase Agreements, any transferee thereof upon endorse-
ment and delivery of such Trust Certificate).

Investment Securities:

The term "Investment Securities" shall mean (a)
bonds, notes or other direct obligations of the United
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States of America or obligations for which the full faith
and credit of the United States of America is pledged to
provide for the payment of the interest thereon and prin-
cipal thereof with a maturity of one year or less from the
date of acquisition thereof, (b) certificates of deposit or
time deposits, with a maturity of one year or less, of or
in domestic offices of banks or trust companies incorporated
and doing business under the laws of the United States of
America (including the Security Trustee) or one of the
states thereof, each of which has a capital and surplus
aggregating at least $100,000,000, (c) commercial paper of
any United States issuer (other than Ford Credit) with a
maturity of one year or less from the date of acquisition
thereof and having, at the time of such investment, the
highest rating obtainable from either of Moody's Investors
Service, Inc. or Standard and Poor's Corporation or a
successor to either of them and (g) purchases from any
commercial bank or trust company referred to in clause (b)
above of obligations of the type described in clause (a)
above, pursuant to repurchase agreements obligating such
bank or trust company to repurchase any such obligation not
later than 90 days after the purchase of any such obligation.

Lease:

The term "Lease" shall have the meaning specified
in Section 4.09.

Lien:

The term "Lien" shall mean any mortgage, pledge,
lien, charge, encumbrance, retention of title or security
interest.

Management Agreement:

The term "Management Agreement" shall mean the
Management and Service Agreement, dated as of June 10, 1980
between the Owner Trustee and NAC, providing for NAC to
serve as the Manager with respect to the Trust Equipment, un-
less otherwise stated, as amended and supplemented from time
to time in accordance with the provisions of Section 5.02.

Manager:
The term "Manager" shall mean NAC in its capacity

as manager under the Management Agreement, and its succes-
sors and assigns thereunder.
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Officers' Certificate:

The term "Officers' Certificate™ shall mean (a)
with respect to the Owner Trustee, a certificate signed
by any vice president or trust officer thereof, (g) with
respect to Ford Credit, a certificate signed by any vice
president or loan offlcer thereof, (c) with respect to NAC,
a certificate signed by any vice pre31dent thereof or, w1th
respect to any Officers' Certificate delivered pursuant to
Section 3.03, by any vice president or by any other respon-
sible officer or responsible employee thereof from time to
time designated by the Board of Directors of NAC for such
purpose, and (d) with respect to any other corporation, a
certificate signed by the chairman of the board or the
president or any vice president and by any other vice
president or the treasurer or any assistant treasurer or
the secretary or any assistant secretary of such corpora-
tion, provided that at least one of the signatories shall
be the president or a senior financial officer of such
corporation.

Opinion of Counsel:

The term "Opinion of Counsel" shall mean an
opinion in writing signed by legal counsel who shall be
satisfactory to the Security Trustee and who may, unless in
a particular instance the Security Trustee shall otherwise
reasonably require, be an employee of or of counsel to the
Owner Trustee, an Owner or the Manager. The acceptance by
the Security Trustee of, and its action on, an Opinion of
Counsel, shall be sufficient evidence that such counsel is
satisfactory to the Security Trustee.

Order Trust Certificate:

The term "Order Trust Certificate"™ shall mean a
Trust Certificate with the appropriate insertions specified
in the form of the Trust Certificate contained herein for
an order Trust Certificate.

Owner or Owners:

The term "Owner" shall mean either, and the term
"Owners" shall mean both, of Ford Credit and NAC in their
respective capacities as beneficial owners of the Trust
Estate under the Owner Trust Agreement, and shall also
include their respective successors and assigns as such.



Owner Trust Agreement:

The term "Owner Trust Agreement" shall mean the
Trust Agreement, dated as of June 10, 1980, by the Owner
Trustee with Ford Credit and NAC, unless otherwise stated,
as amended and supplemented from time to time in accordance
with the provisions of Section 5.02, creating the trust pur-
suant to which the Owner Trustee has purchased the Trust
Equipment, entered into this Agreement and the Purchase
Agreements and is performing and complying with the terms
hereof and thereof required to be performed or complied
with by it.

Owner Trustee:

o
The term "Owner Trustee" shall have the meaning

set forth in the preamble to this Agreement, and shall in-
clude any successor as trustee under the Owner Trust Agree-
ment .

Payment Date:

The term "Payment Date" shall mean any of each
June 30 and December 31 commencing December 31, 1980 to
and including December 31, 1998.

Permitted Liens:

The term "Permitted Liens" shall mean Liens of
taxes, assessments or governmental charges or levies, in
each case not due and delinquent; materialmen's, mechanics',
workmen's, repairmen's, employees' or other like Liens
arising in the ordinary course of business for amounts the
payment of which is not yet due and delinquent; the rights
of the Manager under the Management Agreement and the Bail-
ment Agreement (including, but only until such time as the
Security Trustee shall make a payment out of Deposited Cash
in respect of a unit of Trust Equipment pursuant to Section
3.02, the security interest in such unit which the Manager,
-as seller of such unit of Trust Equipment, has reserved or
retained to secure payment of the purchase price thereof
by the Owner Trustee); the subordinate Lien of the Owner.
Trustee, if any, pursuant to Section 5.01 of the Owner
Trust Agreement to secure the indemnification set forth
therein; and any Lien created by this Agreement or a lease
or use permitted by Section 4.09.



Person:

The term "Person" shall mean and include an
individual, a partnership, a corporation, a trust, an
unincorporated organization and a government or any de-
partment or agency thereof.

Prime Lease:

The term "Prime Lease"™ shall have the meaning
specified in the Management Agreement (as originally
executed).

Purchase Agreements:

The term "Purchase Agreements" shall mean the
respective Purchase Agreements dated as of June 10, 1980
between the Owners and the Owner Trustee, on the one hand,
and each of the Purchasers, on the other hand.

Purchasers:

The term "Purchasers" shall mean The Prudential
Insurance Company of America, John Hancock Mutual Life
Insurance Company and Aetna Life Insurance Company.

Registered Trust Certificate:

The term "Registered Trust Certificate" shall
mean a Trust Certificate with the appropriate insertions
specified in the form of the Trust Certificate contained
herein for a registered Trust Certificate.

Request:

The term "Request" shall have the meaning speci-
fied in the definition of "Application".

Responsible Officer:

The term "Responsible Officer" shall mean the
chairman of the board of directors, the vice chairman of
the board of directors, the chairman of the executive
committee, the vice chairman of the executive committee,
the president, any vice president, the cashier, the secre-
tary, the treasurer, any trust officer, any assistant trust
officer, any assistant vice president, any assistant

E-12



cashier, any assistant secretary, any assistant treasurer,
or any other officer or assistant officer of the Security
Trustee customarily performing functions similar to those
performed by the persons who at the time shall be such
officers, respectively, or to whom any corporate trust
matter is referred because of his knowledge of and famili-
arity with the particular subject.

Security Trustee:

The term "Security Trustee”" shall mean Bankers
Trust Company, as trustee hereunder, or any successor
thereof in the trust hereunder, but not any additional
trustee appointed hereunder, unless otherwise provided in
the instruments of appointment executed pursuant hereto
and only to the extent provided therein.

Trust Certificates:

The term "Trust Certificates" shall mean the
11 1/8% Equipment Trust Certificates due December 31, 1998
issued hereunder.

Trust Equipment: (

The term "Trust Equipment" shall mean all Equip-
ment at the time subject to the terms of this Agreement.

Trust Equipment Closing:

The term "Trust Equipment Closing" shall have
the meaning set forth in Section 3.02.

ARTICLE II

Trust Certificates and Issuance Thereof

Section 2.01. 1Issuance of Trust Certificates.
The Security Trustee shall issue and deliver, from time to
time on a Business Day as the Owner Trustee shall direct by
Request, Trust Certificates in the aggregate principal
amount sold pursuant to the Purchase Agreements. The net
proceeds of the sale of any of the Trust Certificates
shall, forthwith upon the issuance thereof, be deposited in
cash with the Security Trustee or to its credit as Security
Trustee.




The aggregate principal amount of Trust Certifi-
cates which shall be issued and delivered by the Security
Trustee hereunder shall not exceed the sum of $43,100,000,
except as provided in Section 2.06.

Section 2.02. Trust Certificates. The Trust
Certificates shall be designated as "The American Road
Security Trust No. 2,11 1/8% Equipment Trust Certificates
due December 31, 1998." Each of the Trust Certificates
shall represent an interest in the principal amount therein
specified in the trust created hereunder.

Each Trust Certificate shall bear interest and
shall be payable as to principal, premium, if any, and
interest as set forth in the fourth Recital of this Agree-
ment, and each Trust Certificate shall be subject to prepay-
ment as set forth in Section 2.07.

All payments of principal, premium (if any) and
interest shall be payable at the Corporate Trust Office of
the Security Trustee in immediately available funds in such
coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of
public and private debts. Notwithstanding the provisions of
the preceding sentence or similar provisions in the Trust
Certificates, the Security Trustee (or the Owner Trustee,
if Section 2.08 is applicable) shall comply with section 11
of the Purchase Agreements in making any such payments.

The Trust Certificates shall, on original issue
thereof, be in denominations of $50,000 or any amount in
excess of $50,000 and, if Registered Trust Certificates,
shall be fully registered as to both principal and interest
in the name of the holder.

Each Trust Certificate issued and delivered pur-
suant to the provisions of Section 2.01 shall be dated the
date of issuance and delivery thereof, and each Trust Cer-
tificate issued in exchange or substitution for, or upon
the transfer of, the whole or any part of one or more Trust
Certificates shall be dated the date to which interest has
been paid on the surrendered Trust Certificate or Trust
Certificates, provided, however, that each Trust Certifi-
cate so issued on any such exchange, substitution or trans-
fer prior to the first Payment Date shall be dated the date
of original issue of such surrendered Trust Certificate or
Trust Certificates.




Section 2.03. Forms of Trust Certificates, etc.
The Trust Certificates and the guaranty to be endorsed on
the Trust Certificates by the Owner Trustee as provided in
Section 5.01 shall be in substantially the forms set forth
in the fourth Recital hereto, and each Trust Certificate
shall be either a Registered or an Order Trust Certificate.

Section 2.04. Execution by Security Trustee.
The Trust Certificates shall be signed in the name and on
behalf of the Security Trustee by the manual signature of
one of the Vice Presidents or other authorized officers of
the Security Trustee. In case any officer of the Security
Trustee whose signature shall appear on any of the Trust
Certificates shall cease to be such officer before the
Trust Certificates shall have been issued and delivered by
the Security Trustee or shall not have been acting in such
" capacity on the date of the Trust Certificates, such Trust
Certificates may be adopted by the Security Trustee and be
issued and delivered as though such person had not ceased
to be or had then been such officer of the Security Trustee.

Section 2.05. Transfer and Exchange. As herein-
above provided, the Trust Certificates issuable under this
Agreement may be either Order Trust Certificates trans-
ferable by endorsement and delivery or Registered Trust
Certificates. The Security Trustee shall cause to be kept
at the Corporate Trust Office books for the transfer of
the Registered Trust Certificates. The transfer of each
Registered Trust Certificate shall be registrable by the
Holder in person or by duly authorized attorney on the
books of the Security Trustee upon surrender to the Secu-
rity Trustee, at the Corporate Trust Office, of such Regis-
tered Trust Certificate accompanied by a written instrument
of transfer, duly executed by the Holder in person or by
any such attorney, in form satisfactory to the Security
Trustee. Thereupon the Security Trustee will issue and
deliver to the transferee thereof in exchange therefor,
without expense to the transferor or transferee except as
provided in the last paragraph of this Section 2.05, a new
Registered Trust Certificate in the unpaid principal amount
of, and with the same maturity as, the surrendered Regis-
tered Trust Certificate.

The holder of any Trust Certificate may surrender
the same for exchange at such Corporate Trust Office and
shall be entitled to receive in exchange therefor, without
expense to such holder except as provided in the last para-



graph of this Section 2.05, a new Registered or Order Trust
Certificate or Trust Certificates in any denomination of
$50,000 or more (or the aggregate unpaid principal amount
"of all Trust Certificates being surrendered by such Holder,
whichever is less), which aggregate the unpaid principal
amount of, and are of the same maturity as, such surren-
dered Trust Certificate and the Owner Trustee shall en-
dorse its guaranty thereon in the form set forth in the
form of the Trust Certificates provided in the fourth Reci-
tal hereto. Each such new Registered Trust Certificate
shall be registered in the name of such Person as such
Holder may request. Each such new Trust Certificate shall
be dated as provided in the last paragraph of Section 2.02
so that there will be no loss of interest on such surren-
dered Trust Certificate and shall be payable in semiannual
installments on each June 30 and December 31 after the date
of its issue commencing December 31, 1980, each such
installment to be in an amount bearing the same proportion
to the corresponding installment on the surrendered Trust
Certificate as the principal amount of such new Trust
Certificate bears to the unpaid principal amount of

the surrendered Trust Certificate at the time of its
surrender.

Any Order Trust Certificate shall be treated as
transferable and title thereto shall pass by endorsement
and delivery, but neither the Security Trustee nor the
Owner Trustee shall be bound to recognize any Person (other
than a Purchaser which is the original holder thereof) as
the holder of an Order Trust Certificate unless and until
the Security Trustee and the Owner Trustee shall have re-
ceived notice from the prior holder of such Trust Certif-
icate of the transfer of such Order Trust Certificate to
such Person and of the name and address of such transferee.
The Person in whose name any Registered Trust Certificate
shall be registered shall be deemed and treated as the
owner thereof for all purposes of this Agreement, and
neither the Owner Trustee nor the Security Trustee shall be
affected by any notice to the contrary. Payment of or on
account of the principal of, premium, if any, and interest
on such Registered Trust Certificate shall be made only to
or upon the order in writing of such registered owner. For
the purpose of any request, direction or consent hereunder,
the Owner Trustee and the Security Trustee may deem and
treat the registered owner of any Registered Trust Certif-
icate as the owner and holder thereof without production of
such Registered Trust Certificate.



For any such transfer or exchange the Security
Trustee shall require the payment of a sum sufficient to
cover the amount of any stamp tax or other governmental
charge connected therewith.

Section 2.06. Replacement of Lost Trust Certifi-
cates. In case any Trust Certificate shall become muti-
lated or defaced or be lost, destroyed or stolen, then on
the terms herein set forth, and not otherwise, the Security
Trustee shall execute and deliver a new Trust Certificate
of like tenor, dated as provided in the last paragraph of
Section 2.02 so that there shall be no loss of interest,
and bearing such identifying number or designation as the
Security Trustee may determine, in exchange and substitution
for, and upon cancellation of, the mutilated or defaced
Trust Certificate, or in lieu of and in substitution for
the same if lost, destroyed or stolen. The Owner Trustee
shall endorse its guaranty on any Trust Certificates so
delivered in the form set forth in the form of the Trust
Certificates provided in the fourth Recital hereto. The
applicant for a new Trust Certificate shall furnish to the
Security Trustee and the Owner Trustee evidence to their
satisfaction of the loss, destruction or theft of such Trust
Certificate alleged to have been lost, destroyed or stolen
and of the ownership and authenticity of such mutilated,
defaced, lost, destroyed or stolen Trust Certificate, and
also shall furnish such security or indemnity as may be re-
quired by the Security Trustee and by the Owner Trustee in
their discretion, and shall pay all expenses and charges of
such substitution or exchange. In the event of mutilation,
destruction, loss or theft of any Trust Certificate held by
a Purchaser or a transferee of a Purchaser which transferee
is an insurance company, or an institutional investor (other
than an insurance company) with a net worth of at least
$100,000,000, such Purchaser's or transferee's written in-
demnity shall be satisfactory.

Section 2.07. Prepayment. (a) Optional Prepay-
ment With Premium. The Owner Trustee may, at its option,
upon notice as provided in Section 2.07(d), prepay on any
Payment Date after June 30, 1990 all, or from time to time
on Payment Dates any part (a multiple of $1,000 but not
less than $100,000), of the Trust Certificates at the time
outstanding at the principal amount thereof to be so pre-
paid, together with accrued and unpaid interest thereon to
the date fixed for such prepayment, plus a premium equal
to a percentage of such principal amount which shall be




determined in accordance with the following schedule,
depending on the period in which the date fixed for such
prepayment occurs:

12-Month Period 12-Month Period

Commencing July 1 Premium ., Commencing July 1 Premium
1990 5.11% 1995 2.10%
1991 4.,51% 1996 1.50%
1992 3.91% 1997 0.90%
1993 3.31% 1998% 0.30%
1994 2.71%

(b) Required Prepayment Out of Remaining Deposited
Cash. On any business day after January 30, 1981 and before
April 1, 1981 (as specified in the notice required by Section
3.04) the Trust Certificates shall be prepaid in part as
provided in Section 3.04, by the application by the Secur-
ity Trustee of Deposited Cash, at the principal amount
thereof to be so prepaid, together with accrued and unpaid
interest thereon to the date fixed for such prepayment, but
without premium.

(¢) Casualty Prepayments. The Trust Certificates
shall be prepaid in the event of certain Casualty Occur-
rences upon such conditions and in such manner as are
set forth in Section 4.07(b).

(d) Notice of Prepayment. In the case of any
optional prepayment of the Trust Certificates under Section
2.07(a), the Owner Trustee shall give written notice thereof
to the Security Trustee and to the Holders, not less than 30
nor more than 60 days prior to the Payment Date fixed for
such prepayment, specifying such date, the principal amount
of the Trust Certificates to be prepaid on such date and the
premium and accrued interest payable with respect to such
Trust Certificates held by each Holder.

(e) Allocation of Partial Prepayments. In the
case of each partial prepayment, the principal amount of
the Trust Certificates to be prepaid shall be allocated by
the Security Trustee (or, in the event that the Owner
Trustee makes such payment directly under Section 2.08, by

# (prior to maturity)



the Owner Trustee) among the Trust Certificates at the time
outstanding in proportion, as equally as practicable, to
the respective unpaid principal amounts thereof, not
theretofore called for prepayment, with adjustments, to the
extent practicable, to compensate for any prior prepayments
not made exactly in such proportion. Upon each partial
prepayment of the Trust Certificates under Section 2.07(a),
the principal amount of each Trust Certificate so prepaid
shall be applied to the payment of the principal portions
of the installments of principal and interest thereafter
becoming due on such Trust Certificate in the inverse order
of the Payment Dates of such installments, provided that
the portion, if any, of any such prepayment which is equal
to the aggregate Casualty Value of units of Trust Equipment
with respect to which the Security Trustee is releasing its
security interest pursuant to Section 2.07(i) shall be
applied in the manner set forth in the next succeeding
sentence for prepayments pursuant to Sections 2.07(b) and
2.07(c). Upon each partial prepayment of the Trust Certifi-
cates under Section 2.07(b) or Section 2.07(c¢), the install-
ment of combined principal and interest becoming due on
each Trust Certificate on each subsequent Payment Date
shall be reduced in the same proportion as the unpaid
principal amount of such Trust Certificate was reduced

by such partial prepayment.

(f) Maturity of Prepayments. In the case of
each prepayment of any Trust Certificate, the unpaid prin-
cipal amount thereof being prepaid shall become due and
payable, to the extent of the prepayment to be made in
respect thereof, on the date fixed for such prepayment,
together with interest accrued on such principal amount
to such date and the applicable premium, if any. From and
after such date, unless the Owner Trustee shall fail to pay
such principal amount when so due and payable, together with
the premium, if any, and interest as aforesaid, interest
on such principal amount shall cease to accrue. Any Trust
Certificate paid or prepaid in full shall be surrendered to
the Security Trustee and cancelled and shall not be reissued,
and no Trust Certificate shall be issued in lieu of any
principal amount of any Trust Certificate so prepaid.

(g) Acquisition of Trust Certificates by Owner
Trustee, etc. The Owner Trustee will not, and will not
permit any Owner or any Affiliate of any Owner to, purchase
or otherwise acquire any Trust Certificate issued hereunder
except upon the payment or prepayment thereof in accordance
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with the terms hereof, or pursuant to an offer made on the
same terms to all of the Holders.

(h) Deposit of Funds. 1In the case of any pre-
payment of the Trust Certificates under this Section 2.07,
the Owner Trustee, on or before the date fixed for such
prepayment, will deposit or cause to be deposited with the
Security Trustee an amount of cash sufficient to effect such
prepayment, and the Owner Trustee may direct the Security
Trustee to apply for such purpose, to the extent available,
any moneys held by the Security Trustee for application to
the prepayment of Trust Certificates pursuant to Section
3.04 or 4.07(b). The Security Trustee will apply all cash
deposited pursuant to this Section 2.07(h) in accordance
with the applicable terms of this Section 2.07.

(i) Transfer of Title. 1In the case of a partial
prepayment of the Trust Certificates pursuant to Section
2.07(a), the Security Trustee, upon the Request of the Owner
Trustee, shall execute and deliver one or more bills of sale
assigning and transferring all the right, title and interest
of the Security Trustee, and releasing its security interest,
in and to units of Trust Equipment and a release of its
security interest in the Leases to the extent they relate
thereto to one or more transferees named by the Owner
Trustee, provided that no such bill of sale or release
shall be executed and delivered unless (w) each such
assignment or transfer is requested because of the exercise
by the Manager of its option to purchase set forth in
section 12.05(a) of the Management Agreement, (x) the
aggregate Casualty Value of such units at the time of such
prepayment does not exceed the principal amount of the
Trust Certificates (but not the premium or interest there-
on) being prepaid in respect thereof under Section 2.07(a),
(y) the aggregate number of units of Trust Equipment
proposed to be so assigned and transferred plus the aggre-
gate number of all units of Trust Equipment theretofore
assigned and transferred pursuant to this Section 2.07(1i)
would not exceed 20% of the aggregate number of units of
all Trust Equipment originally made subject to this Agree-
ment and (z) the Owner Trustee delivers to the Security
Trustee, together with such Request, an Officers' Certifi-
cate of the Owner Trustee or any Owner certifying as to the
matters set forth in clauses (w), (x) and (y) of this
Section 2.07(1i).

(j) Amortization Schedules. At the time of
issuing any Trust Certificate pursuant to Section 2.01, or




upon any exchange of Trust Certificates pursuant to Section
2.05 or replacement of Trust Certificates pursuant to Sec-
tion 2.06, the Owner Trustee shall deliver to the Security
Trustee and to the holder of such Trust Certificate an
amortization schedule with respect to such Trust Certifi-
cate, setting forth the amounts of principal and interest
payable on such Trust Certificate on each Payment Date
after the date of such Trust Certificate. Prior to or on
the date fixed for each partial prepayment of any Trust
Certificate pursuant to Section 2.07(a), (b) or (c¢), the
Owner Trustee will deliver to the Security Trustee and to
the holder of such Trust Certificate a revised amortization
schedule with respect to such Trust Certificate, complying
with this Section 2.07(j), setting forth the amounts of
principal and interest payable on such Trust Certificate on
each Payment Date after the date of such partial prepayment.

Section 2.08. Payments by Owner Trustee.
Wherever in this Agreement it is provided that the Owner
Trustee shall make a payment to the Security Trustee, and
such payment is to be applied by the Security Trustee to
payments on Trust Certificates held by Holders who are
entitled to the benefits of section 11 of the Purchase
Agreements, the Owner Trustee shall, in lieu of making such
payment to the Security Trustee, make such payment directly
to such Holders, and concurrently with the making of
such payment, the Owner Trustee shall deliver to the
Security Trustee by telex or facsimile transmission a
notice setting forth the amounts of principal, premium, if
any, and/or interest being paid to each such Holder and
designating the section of this Agreement pursuant to which
such payment is being made.

ARTICLE III

Acquisition of Trust Equipment by Security Trustee;
Deposited Cash

Section 3.01. Acquisition of Equipment by Security
Trustee. The Owner Trustee shall sell, assign and transfer
or cause to be so0ld, assigned and transferred Equipment to
the Security Trustee, provided that such Equipment shall be
described in Attachment A hereto (either as this Agreement
was originally executed or as thereafter supplemented) at
the time of delivery thereof to the Security Trustee and
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this Agreement with such Equipment so described shall have
been filed or recorded with the Interstate Commerce Commis-
sion pursuant to 49 U.S.C. §11303. Such Equipment shall be
delivered to the Person or Persons designated by the
Security Trustee as its agent or agents to receive such
delivery (and the Security Trustee hereby so designates

the Manager) and the certificate required by Section
3.03(a) shall be conclusive evidence of such delivery and
of the passage of title to such Equipment to the Security
Trustee, provided that the Security Trustee's obligation to
make any payment out of Deposited Cash in respect of any
such Equipment shall be subject to the provisions of Sec-
tion 3.03.

Section 3.02. Application of Deposited Cash to
Acquisition of Equipment. From time to time (a "Trust
Equipment Closing"), but prior to March 31, 1981, when and
as any Equipment shall have been delivered to the Security
Trustee pursuant to Sections 3.01 and 3.03(a), the Security
Trustee shall pay to the Owner Trustee out of Deposited
Cash, upon Request but subject to the provisions of Section
3.03, an amount which is not more than 65% of the aggregate
Cost of such Trust Equipment, as specified in the Officers'
Certificate of the Manager furnished to the Security Trustee
pursuant to Section 3.03(b)(1)(x)(i).

Section 3.03. Supporting Documents and Papers.
The Security Trustee shall not pay out any Deposited Cash in
respect of any Trust Equipment upon a Request made pursuant
to Section 3.02 unless and until it shall have received:

(a) a certificate of the agent or agents desig-
nated by the Security Trustee to receive delivery of
such Trust Equipment, dated the date such unit was
delivered to the Security Trustee hereunder (the
"Delivery Date"), stating that Trust Equipment, such
as described and specified therein by number or
numbers, has been delivered to such agent or agents
and that plates or marks complying with the require-
ments of Section 4.06 were applied to each unit of
such Trust Equipment;

(b) (1) Officers' Certificates, dated the date
of the Trust Equipment Closing, of

(x) the Manager, stating (i) that such
Trust Equipment is Equipment as herein de-
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fined and the Cost of each unit thereof, (ii)
the date each unit of such Trust Equ1pment
was first put into service (which shall not
be earlier than November 1, 1979) and that
the estimated useful life of each unit of
such Trust Equipment extends beyond December
31, 1998, (iii) that on the Delivery Date,
all conditions precedent to delivery pro-
vided for in the Management Agreement (as
originally executed) were complied with,

(iv) that, giving effect to the dellvery
of such Trust Equipment, at least 70% of all
units of Trust Equlpment are covered hopper
cars, (v) that, in thé opinion of the signer,
all conditions precedent provided for in
this Agreement, relating to the payment

in question, have been complied with and
(v1) that, with respect to matters within
the Manager's knowledge, there exists no
Event of Default of the type set forth

in paragraphs (d) to (i), inclusive, of
Section 6.01, and no condition, event or

act which, with lapse of time, would con-
stitute such an Event of Default,

(y) the Owner Trustee, stating (i)
that the Owner Trustee has paid or is
simultaneously paying the seller of such
Equipment in full for such Equipment, (li)
that, with respect to matters within the
Owner Trustee's knowledge, there exists no
Event of Default of the type set forth in
paragraphs (d) to (i), inclusive, of Section
6.01, and no condition, event or act which,
with lapse of time, would constitute such an
Event of Default, and (iii) that the repre-
sentations and warranties set forth in
sections 7.1(b) and 7.1(c) of the Purchase
Agreements are repeated on, and are true and
correct on, the date of such Trust Equipment
Closing, and

(z) Ford Credit, stating that with re-
spect to matters within Ford Credit's
knowledge, there exists no Event of Default
of the type set forth in paragraphs (d) to
(i) inclusive of Section 6.01 and no condi-
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tion, event or act which, with lapse of
time, would constitute such an Event of
Default, and

(2) Officers' Certificates, dated no earlier
than 10 days prior to the date of such Trust
Equipment Closing, of the Manager and the Owner
Trustee, stating that, with respect to matters
within such party's knowledge, there exists no
Event of Default of the type set forth in para-
graph (a), (b), (¢), (j), (k) or (1) of Section
6.01, and no condition, event or act which, with
demand or lapse of time, or both, would consti-
tute such an Event of Default;

(¢) an invoice from the seller of such Trust
Equipment to the Owner Trustee, which shall have
endorsed thereon a certification to the Security
Trustee by Ford Credit that the price stated therein
is the price paid or being paid by the Owner Trustee
pursuant to the Management Agreement for such unit,
and that an amount equal to 95.24% of such price is
not in excess of the Fair Market Value of such Equip-
ment as defined in the Management Agreement as ori-
ginally executed;

(d) a bill or bills of sale of such Trust Equip-
ment, dated the date of the Trust Equipment Closing,
from the seller of such Trust Equipment to the Security
Trustee, which bill or bills of sale shall contain a
warranty or guaranty to the Security Trustee that the
seller had, immediately prior to the delivery of such
Equipment on the Delivery Date, title to such Equip-
ment free from all Liens other than the rights of
the Security Trustee hereunder, the rights of Owner
Trustee under the Management Agreement, the rights
of the Manager under the Management Agreement and
the Bailment Agreement (including the purchase money
security interest retained by the Manager, as seller,
pursuant thereto) and the rights of any lessee under
a Lease;

(e) (x) a copy of each Lease (other than the
Prime Lease or any Sublease, as defined in the Manage-
ment Agreement) relating to the Trust Equipment to be
settled for on such Trust Equipment Closing and an
amendment of or supplement to the Bailment Agreement,



in each case, specifically describing such unit of
Equipment by serial number, and an amendment of or
supplement to the Bailment Agreement describing such
Lease, and (y) a copy of each Sublease relating to the
Trust Equipment to be settled for on such Trust
Equipment Closing, and an amendment of or supplement
to the Prime Lease and the Bailment Agreement, in each
case, specifically describing such unit of Equipment
by serial number;

(f) an Opinion of Counsel for NAC (in which
such counsel may rely on the Officers' Certificate of
the Owner Trustee delivered pursuant to Section
3.03(b) and may assume the absence of any defeasance
by the Security Trustee of its rights hereunder)
to the effect that (i) title to such Trust Equip-
ment, for the purpose of securing the obligations of
the Owner Trustee hereunder, is vested in the Security
Trustee free from all Liens other than the rights of
the Owner Trustee hereunder, the Manager under the
Management Agreement and the Bailment Agreement and
the respective lessees under the Leases relating to
such Trust Equipment, other Permitted Liens not
arising through acts of or claims against the Manager,
as Manager of or as seller of such Trust Equipment,
and the purchase money security interest retained by
the Manager, as seller of such Trust Equipment to the
Owner Trustee, which latter security interest has been
fully and effectively released by delivery this day of
a release to the Security Trustee; (ii) the right,
title and interest of the lessor (including the right
to receive all rents, moneys and proceeds payable
thereunder) in and to the Leases relating to such Trust
Equipment has been effectively assigned to the Owner
Trustee, and is free from all Liens except the security
interest of the Security Trustee therein, and the Secur-
ity Trustee has a valid, prior, perfected security
interest in the Owner Trustee's right, title and inter-
est in and to such Leases, including the right to re-
ceive all rents, moneys and proceeds payable there-
under; and (iii) this Agreement or a supplement hereto,
and the Prime Lease or the Bailment Agreement or an
amendment of either thereof describing such Trust Equip-
ment and the Leases thereof have been duly filed or re-
corded with the Interstate Commerce Commission (which
opinion shall set forth the dates and times of such filing
and the recordation numbers assigned to such documents)
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and no further filing or recordation is necessary to
establish, perfect, preserve and protect in the United
States the rights of the Security Trustee, for the
benefit of the Holders, in and to such Trust Equipment
and such Leases and such rents, moneys and proceeds
payable thereunder;

(g) unless each unit of such Trust Equipment
shall have been described by serial number in Attach-
ment A hereto, as theretofore supplemented or amended,
an amendment of or supplement hereto which describes
each unit of such Trust Equipment by number; and

(h) a release, in proper form for recording with
the Interstate Commerce Commission, of any Lien which
the seller may have retained with respect to any such
unit to secure payment of the purchase price.

In the event that the Security Trustee shall for
any reason not make the payment set forth in Section 3.02
with respect to any unit of Equipment upon request of the
Owner Trustee, such Equipment shall be considered as having
been excluded from the terms of this Agreement ab initio
and shall not be deemed to have been Trust Equipment
subject hereto at any time and the Security Trustee's
interest in such unit shall be released without further
transfer or action on the part of the Security Trustee,
except that the Security Trustee, if requested by the Owner
Trustee or any Owner, will execute and deliver to the Owner
Trustee, at the expense of the Owner Trustee or such Owner,
an appropriate instrument confirming such release in
recordable form, in order that the Owner Trustee may make
clear upon the public records the release of the Security
Trustee's interest in such unit.

_ Section 3.04. Application of Remaining Deposited
Cash. On any Business Day after January 30, 1981 and
before March 31, 1981, the Owner Trustee may, and if not,
on March 31, 1981, the Owner Trustee shall, upodn written
notice thereof to the Security Trustee and the Holders
given not less than 15 nor more than 30 days prior thereto,
prepay, as set forth in Section 2.07(b), the Trust Certifi-
cates in an amount equal to all the Deposited Cash remain-
ing in the hands or to the credit of the Security Trustee,
provided that the failure of the Owner Trustee to give the
notice provided for by this Section shall not relieve the
Owner Trustee of the obligation to prepay the Trust Certifi-
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cates in the manner provided for in this Section 3.04 on
March 31, 1981. The Owner Trustee will pay to the Security
Trustee accrued interest to be paid by the Security Trustee
in respect of the portion of the Trust Certificates to be
prepaid hereunder, it being the intention that accrued inter-
est shall not be charged against Deposited Cash applied
toward the prepayment of Trust Certificates pursuant hereto.

Section 3.05. Warranties; Patent Indemnity. The
Owner Trustee hereby assigns to the Security Trustee the
same warranties and indemnities with respect to each unit
of Trust Equipment, and any Capital Additions (as defined
in the Management Agreement) thereto, that the builder
thereof or the Manager extends to the Owner Trustee (or if
the Manager is the builder thereof, that the Manager ex-
tends to its most favored customers of similar equipment,
or Capital Additions thereto), with respect to (a) freedom
from defects in material or workmanship, (b) compliance
with all performance and construction requirements, speci-
fications and standards and (c) the noninfringement by such
Trust Equipment, or Capital Additions, or the manufacture,
assembly, design or use thereof, of patent or other similar
rights of others.

ARTICLE IV

Lease of Trust Equipment to the Owner Trustee

Section 4.01. Lease of Trust Equipment. The
Security Trustee does hereby let and lease to the Owner
Trustee all of the Trust Equipment, for a term commencing
on the date such Equipment is delivered to the Security
Trustee pursuant to Sections 3.01 and 3.03(a) and ending
(except as otherwise provided herein) December 31, 1998.

Section 4.02. Equipment Automatically Subjected.
As and when any Equipment shall from time to time be deliv-
ered hereunder to the Security Trustee or its agent or
agents, the same shall, ipso facto, and without further
instrument of lease or transfer (but without limiting the
requirements of Section 4.03), pass under and become sub-
ject to all the terms and provisions hereof.

Section 4.03. Additional Equipment Subjected
Hereto. In the event that the Owner Trustee shall, as
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provided in Section 3.01, sell or transfer to the Security
Trustee other Equipment in addition to or in substitution
for any of the Trust Equipment specified on Attachment A
hereto as this Agreement was originally executed, such
other Equipment shall be included as part of the Trust
Equipment by amendment of or supplement to Attachment A to
be executed by the Security Trustee and the Owner Trustee
and to be filed with the Interstate Commerce Commission in
accordance with all applicable requirements. Such Equip-
ment shall be subject to all the terms and conditions
hereof in all respects as though it had originally been
part of the Trust Equipment specified on Attachment A
hereto.

Section 4.04. Rental Payments. The Owner Trustee
hereby accepts the lease of all the Trust Equipment, and
covenants and agrees to accept delivery and possession
hereunder of the Trust Equipment; and, subject always to
the provisions of Section 8.01, the Owner Trustee covenants
and agrees to pay to the Security Trustee at the Corporate
Trust Office (or, in the case of taxes, to the proper
taxing authority), in immediately available funds, in such
coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of
public and private debts, rent hereunder which shall be
sufficient to pay and discharge the following items, when
and as the same shall become due and payable (whether or
not any of such items shall become due and payable prior to
the delivery and lease to the Owner Trustee of any of the
Trust Equipment):

(a) from time to time upon demand of the Security
Trustee (l) the necessary and reasonable out-of-pocket
expenses of the trust hereby created, including com-
pensation and expenses provided for herein, and (il)
an amount equal to any expenses incurred or loss of
principal (including interest accrued thereupon at
time of purchase) in connection with any purchase,
sale or redemption by the Security Trustee of Invest-
ment Securities;

(b) from time to time upon demand of the Security
Trustee any and all taxes (other than income taxes on
the compensation of the Security Trustee for its
services in connection with this Agreement), assess-
ments and governmental charges upon or on account of
the income or property of the trust created hereby, or
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upon or on account of this Agreement, which the
Security Trustee as such may be required to pay;

(c) the semiannual installment of interest or
of combined principal and interest payable in respect
of the Trust Certificates on each Payment Date; and

(d) all other payments of principal, premium and
interest in respect of the Trust Certificates when and
as the same shall become due and payable (whether at
stated maturity or at a date fixed for any installment
payment or any required or optional prepayment or by
declaration or otherwise) in accordance with the terms
of the Trust Certificates and this Agreement.

Nothing contained herein or in the Trust Certif-
icates shall be deemed to impose on the Security Trustee
or on the Owner Trustee or on any Owner any obligation to pay
to any Holder any income or franchise tax, required by any
present or future law of the United States of America, or
of any state, county, municipality or other taxing autho-
rity thereof, to be paid on behalf of, or withheld from the
amount payable to, such Holder except the Owner Trustee or
either Owner shall pay any such tax which is in substitu-
tion for or relieves the Owner Trustee or such Owner from
the payment of taxes which it would otherwise be obligated
to pay or indemnify for as herein provided or is imposed by
reason of activities of the Owner Trustee, such Owner or
the Manager.

The Owner Trustee shall not be required to pay
any tax, assessment or governmental charge of the nature
specified in paragraph (b) of this Section U4.04 so long as
the proviso to the first paragraph of Section 5.05 is com-
plied with.

Section 4.05. Termination of Lease. At the ter-
mination of the lease provided for in Section 4.01 and after
all payments due or to become due from the Owner Trustee
hereunder shall have been completed and fully made to the
Security Trustee (g) such payments shall be applied and
treated as purchase money and as the full purchase price of
the Trust Equipment, (b) any moneys remaining in the hands
of the Security Trustee after providing for all outstanding
Trust Certificates and after paying the reasonable out-of-
pocket expenses of the Security Trustee, including its rea-
sonable compensation, shall be paid to the Owner Trustee,
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(g) title to all the Trust Equipment shall-vest in the
Owner Trustee and (g) the Security Trustee shall execute
for record in public offices, at the expense of the Owner
Trustee, such instrument or instruments as reasonably shall
be requested by the Owner Trustee in order to make clear
upon public records the Owner Trustee's title to all the
Trust Equipment and to the Leases permitted by Section 4.09
related thereto under the laws of any jurisdiction; pro-
vided that until that time, except as provided in Sections
2.07(i) and 4.07(b), title to the Trust Equipment shall not
pass to or vest in the Owner Trustee, but title to and
ownership of all the Trust Equipment shall be and remain in
the Security Trustee, notwithstanding the delivery of the
Trust Equipment to and the possession and use thereof by
the Owner Trustee.

Section 4.06. Marking of Trust Equipment. The
Owner Trustee will cause each unit of the Trust Equipment
to be kept numbered with the appropriate serial number as
set forth in Attachment A hereto (or any amendment hereof
or supplement hereto) and will cause to be plainly,
distinectly, permanently and conspicuously placed and
fastened upon each side of such unit a metal plate bearing
~ the following words, or such words shall be otherwise
plainly, distinctly, permanently and conspicuously marked
on each side of such unit, in either case in letters not.
less than one inch in height:

OWNERSHIP SUBJECT TO AN EQUIPMENT TRUST OR
SECURITY AGREEMENT AND/OR VESTED IN A TRUSTEE
OR OTHER PERSON OR ENTITY AS SET FORTH IN

A BAILMENT AGREEMENT OR A LEASE FILED WITH
THE INTERSTATE COMMERCE COMMISSION

or other appropriate words reasonably designated by the
Security Trustee in order to protect the interests of the
Owner Trustee and the Security Trustee in such unit and
the rights of the Security Trustee under this Agreement.

In case, prior to the termination of the lease
provided for in Section 4.01, any of such plates or marks
shall at any time be removed, defaced or destroyed, the
Owner Trustee shall forthwith cause the same to be restored
or replaced. The Owner Trustee shall not change or permit
to be changed the serial numbers of any of the Trust
Equipment (or any serial numbers which may have been
substituted as herein provided) except in accordance with a
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statement of new serial numbers to be substituted therefor
and an amendment of or supplement to Attachment A which
previously shall have been filed with the Security Trustee
by the Owner Trustee and which shall be filed and recorded
with the Interstate Commerce Commission in accordance with
all applicable requirements or otherwise as required by
Section 5.04,

The Trust, Equipment shall be marked or lettered in
some appropriate manner for convenience of identification
of the interest of the Manager under the Bailment Agreement,
the Management Agreement or the Prime Lease and may also
be marked or lettered in such manner as may be appropriate
for convenience of identification of the leasehold interest
of the Owner Trustee therein, or, in case of a Lease of any
Trust Equipment made pursuant to Section 4.09, the lease-
hold interest therein created by such Lease (including
markings with the insignia of any railroad or shipper which
is the lessee thereunder), but the Owner Trustee, during
the continuance of the lease provided for in Section 4.01,
will not (unless required by applicable law) allow the name
of any Person to be placed on any of the Trust Equipment as
a designation which might be interpreted as a claim of
ownership thereof by the Owner Trustee or by any Person
other than the Security Trustee.

Section 4.07. Maintenance of Trust Equipment, etc.
(a) Maintenance and Casualty Occurrence. The Owner Trustee
will maintain and keep or cause to be maintained and kept all
the Trust Equipment in good order and proper repair and in
compliance with all applicable standards of the Association
of American Railroads and of the United States Department of
Transportation and all other applicable laws and regulations
at its own cost and expense, unless and until it becomes
.worn out, unsuitable for use, lost, destroyed or condemned,
seized or expropriated for a period exceeding 90 days
(except for a period exceeding 180 days, if such Trust
Equipment is condemned, seized or expropriated by the
United States Government) (a "Casualty Occurrence"). The
rights and remedies of the Security Trustee to enforce or
to recover any of the rental payments payable under Section
4.04 shall not be affected by reason of any Casualty
Occurrence. For all purposes of this Section 4.07, the
term "unsuitable for use" shall include any condition in
which Trust Equipment is no longer usable for the purpose
or purposes for which the same was designed (or an alternate
purpose or alternate purposes provided that no material




impairment in value shall arise therefrom), whether by
virtue of its physical condition or of the effect of any
applicable law, rule, regulation or order.

The Security Trustee, either individually or by
its agents, shall have the right once in each calendar year,
but shall be under no duty, to inspect the Trust Equipment
at the then existing locations thereof.

The Owner Trustee covenants and agrees to furnish
or cause to be furnished to the Security Trustee, on or
before April 15, 1981 and on or before April 15 in each
calendar year thereafter during the continuance of the
lease provided for in Section 4.01, an Officers' Certifi-
cate of the Manager or any Owner, (i) setting forth as of
the preceding December 31 the amount, description, numbers
and Casualty Value of all Trust Equipment that may have
suffered a Casualty Occurrence by accident or otherwise
since the date as of which the last preceding statement was
prepared (or the date of this Agreement in the case of the
first such statement), and (ii) stating that, in the case of
all Trust Equipment repainted or repaired since the date as
of which the last preceding statement was prepared (or the
date of this Agreement in the case of the first such state-
ment), the plates or marks required by Section U4.06 have
been preserved, or that such Trust Equipment when repainted
or repaired has been again plated or marked as required
thereby.

(b) Payment of Casualty Value. The Owner Trustee

(i) may, on any Payment Date occurring at least
fifteen days following a Casualty Occurrence (exclusive
of a Casualty Occurrence in respect of which a payment
shall have been made to the Security Trustee pursuant
to this Section 4.07(b)), and

(ii) shall, on the first Payment Date occurring
at least fifteen days after the total Casualty Value of
all units of Trust Equipment having suffered Casualty
Occurrences at any time (exclusive of any unit having
suffered a Casualty Occurrence in respect of which a
payment shall have been made to the Security Trustee
pursuant to this Section 4.07(b)) shall exceed $350,000,

deliver to and deposit with the Security Trustee (x) an
Officers' Certificate of the Manager or any Owner describ-

E-32



ing each such unit of Trust Equipment and the nature of the
Casualty Occurrence and stating the Casualty Value of such
unit and (y) payment equal to the total of such Casualty
Value or Values. The Owner Trustee shall, or shall cause
the Manager or any Owner to, give at least ten days' prior
written notice to the Security Trustee of the aggre-

gate amount of such prepayment. As applied to any unit of
Trust Equipment on any date, the "Casualty Value" thereof
shall mean the amount obtained by multiplying the aggregate
unpaid principal amount of the Trust Certificates outstand-
ing on such date by a fraction, the numerator of which is
the Cost of such unit and the denominator of which is the
aggregate Cost of all units of Trust Equipment remaining
subject hereto immediately prior to such deposit. Amounts
deposited with the Security Trustee pursuant to this
Section 4.07(b) shall be held and applied in accordance
with Sections 2.07(c) and 2.07(e) on such Payment Date

to prepay the Trust Certificates at the time outstanding at
the principal amount thereof to be so prepaid, together
with accrued and unpaid interest thereon to the date fixed
for such prepayment, but without premium. Upon any such
prepayment, the Security Trustee's interest in the unit in
respect of which such prepayment was made and the Leases
permitted by Section 4.09 to the extent related thereto
shall be released without further transfer or action on the
part of the Security Trustee (except that the Security
Trustee, if requested by the Owner Trustee, will execute
and deliver to the Owner Trustee, at the expense of the
Owner Trustee, an appropriate instrument confirming such
release in recordable form, in order that the Owner Trustee
or the Manager may make clear upon the public records the
release of the Security Trustee's interest in such unit).

(¢) Condemnation Payments. The Security Trustee
shall be entitled to receive any condemnation payments
receivable in respect of any unit of Trust Equipment which
shall have suffered a Casualty Occurrence and shall, if no
Event of Default shall have occurred and be continuing,
either upon receipt of payment of the Casualty Value for
such unit or upon receipt of an Officers' Certificate of
the Manager or any Owner to the effect that the sum of the
Casualty Value of such unit and the aggregate Casualty
Values of all units of Trust Equipment having suffered
Casualty Occurrences in respect of which payment of Casu-
alty Values shall not have been made to the Security
Trustee, does not exceed $350,000, pay such condemnation
payments to the Owner Trustee. If an Event of Default
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shall have occurred and be continuing, the Security Trustee
may either retain any such payments or proceeds until the
preceding sentence of this Section 4.07(c) becomes appli-
cable and then apply such payments or proceeds accordingly
or may apply such payments or proceeds as set forth in
Section 6.03.

(d) Alterations. For the purpose of enabling
the Owner Trustee to meet the transportation requirements
of present and future lessees under Leases, the Owner
Trustee may from time to time make, or cause to be made,
changes and alterations in the design, structure and
equipment of any of the Trust Equipment, all at no expense
to the Security Trustee, provided that (i) no material
impairment in value shall result therefrom and (ii) with
respect to any part or material used to effect any such
change or alteration title to which is vested in any Person
other than the Security Trustee, such part or material can
be removed from such Trust Equipment without causing
material damage to such Trust Equipment and without dimin-
ishing or impairing the value or state of repair required
to be maintained by the terms of this Agreement. Title to
any such part or material which is not removed by the Owner
Trustee prior to the taking of possession of such Trust
Equipment by the Security Trustee pursuant to Section
6.02 shall be deemed abandoned by such Person and shall,
without further act, vest in the Security Trustee upon such
taking of possession.

Section 4.08. Insurance. The Owner Trustee shall
at all times cause the Security Trustee, as trustee for
the Holders, to be named, at no expense to any of them, as
an additional insured under such policies of public liability
insurance in respect of the Trust Equipment as are being
maintained pursuant to the Management Agreement. Any such
policy shall provide that if such policy be cancelled or
materially changed for any reason whatsoever, the insurer
will promptly notify the Security Trustee, and such cancel-
lation or change will not be effective as to the Security
Trustee or the Holders for 30 days after receipt by the
Security Trustee of such notice. Any such insurance may be
evidenced by blanket insurance policies covering the Trust
Equipment and other property or assets of the Manager.

As soon as practicable after the execution of

this Agreement, and in any event on the date of the first
Closing under the Purchase Agreements, and thereafter not
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less than 15 Business Days prior to the expiration dates of
the expiring policies theretofore delivered pursuant to
this Section 4.08, the Owner Trustee shall deliver or shall
cause the Manager to deliver to the Security Trustee dupli-
cate originals of all policies (or in the case of blanket
policies, certificates thereof issued by the insurers
thereunder) for the insurance, if any, maintained pursuant
to this Section 4.08, provided that if the delivery of a
formal policy or certificate, as the case may be, is
delayed, the Owner Trustee shall deliver, or cause the
Manager to deliver, an executed binder with respect thereto
and shall deliver or shall cause the Manager to deliver to
the Security Trustee the formal policy or certlflcate, as
the case may be, upon receipt thereof.

Section 4.09. Possession of Trust Equipment;
Subleases. Except as provided in this Section 4.09 and in
Section §.10, the Owner Trustee will not assign or transfer
its rights hereunder, or transfer or lease the Trust Equip-
ment or any part thereof, or part with the possession of, or
suffer or allow to pass out of its possession or control,
any of the Trust Equipment, or assign, pledge, transfer or
otherwise dispose of any of its rights under any Lease,
without the prior written consent of the Security Trustee.

\

So long as an Event of Default shall not have
occurred and be continuing and subject to the provisions
of Section 6.02, the Owner Trustee shall be entitled to
the possession and use of the Trust Equipment in accordance
with the terms hereof and of the Owner Trust Agreement and
the Management Agreement, and the Owner Trustee may also in
the future (a) furnish the Trust Equipment or any part
thereof to railroad companies for use upon the lines of
railroad owned or operated by them or over which they have
trackage rights and upon connecting and other carriers in
the usual interchange of traffic, or to persons other than
railroad companies for use in their businesses, or (b)
sublet to others all or any part of the Trust Equipment
pursuant to a Lease but only, in either case, upon and
subject to all the terms and conditions of this Agreement,
the Owner Trust Agreement and the Management Agreement,
and subject to all rights of the Security Trustee hereunder;
provided that the Owner Trustee shall not permit (x) more
than 10% (in number) of the units of Trust Equipment to be
at any one time in Canada or (y) more than 5% (in number)
of the units of Trust Equipment to be at any one time
outside of the United States of America and Canada. The

E-35



Owner Trustee expects that the Trust Equipment will be
subleased primarily to shippers.

The term "Lease" shall mean a present or future
lease, sublease or bailment of, or any agreement to lease
or bail, all or any of the Trust Equipment (except the Man-
agement Agreement and the Bailment Agreement but including
the Prime Lease and any Subleases as such terms are defined
in the Management Agreement as originally executed) made by
the Owner Trustee or the Manager or any predecessor in title
as lessor, sublessor or bailor which expressly subjects the
rights of the lessee under such lease or other agreement to
the rights of the Security Trustee in respect of the Trust
Equipment covered by such lease or other agreement upon the
happening of an Event of Default, by including in such lease
or an amendment thereof or supplement thereto substantially
the following clauses:

"It is understood that some of the cars furnished
Lessee under this Agreement and Lessor's rights under
this Agreement may at the time of delivery to Lessee
or at some future time during the term of this Agree-
ment be subject to the terms of a Mortgage, Deed
of Trust, Equipment Trust, Pledge or Assignment or
similar security arrangement. Lessee agrees that
the cars may be stenciled or marked to set forth the
ownership of any such cars in the name of a mortgagee,
trustee, pledgee, assignee or security holder and that
this Agreement and Lessee's rights hereunder are and
shall at all times be subject and subordinated to
any and all rights of any mortgagee, trustee, pledgee,
assignee or security holder. As to the cars subject
hereto, this Agreement and the rentals hereunder may
have been assigned and may in the future be assigned
to the holder, if any, of the superior lien from time
to time on each car as determined with reference to
the filings under Section 11303 of the Interstate
Commerce Act, and Lessee agrees to recognize the rights
of such superior lien holder and pay the rentals here-
under to such holder in accordance with the terms of
such superior lien; provided that, until notified to
the contrary by any person reasonably proving to the
Lessee's satisfaction that he is the assignee of this
Agreement and of the rentals hereunder, the Lessee
is to pay all rentals to the order of the Lessor.
Lessee hereby consents to and accepts such assign-
ments."; and
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"This rider and the above Car Leasing Agreement con-
stitute a separate agreement ("Agreement") which,
together with all rights under the Agreement, may be
assigned as security or otherwise.";

provided that, if any such lease or other agreement relates
to any equipment which is not Trust Equipment, for all pur-
poses hereof the term "Lease" shall mean the rights, obliga-
tions and interests in and under such agreement only to the
extent that they relate to Trust Equipment and shall not
include the rights, obligations or interests in and under
such agreement to the extent that they relate to such other
equipment.

Any Lease may provide that the lessee, so long as
it shall not be in default under such Lease, shall be
entitled (subject to the rights of the Security Trustee
upon the happening of an Event of Default) to the posses-
sion of the Trust Equipment included in such Lease and the
use thereof, and, subject to the provisions of Section
4.06, may provide for lettering or marking upon such Equip-
ment for convenience of identification of the leasehold
interest of such lessee therein.

The Owner Trustee covenants and agrees that it
has used and will continue to use, or will cause the
Manager to use, its best efforts to cause substantially
the following additional clause to be inserted in each
Lease:

"Lessee agrees that no claim or defense which
Lessee may have against Lessor shall be asserted or
enforced against any assignee of this Agreement."

The Security Trustee shall have the right to
declare the lease provided for in Section 4.01 terminated
in case of any unauthorized assignment or transfer of the
Owner Trustee's rights hereunder or in case of any unauthor-
ized transfer or lease of any of the Trust Equipment. The
election of the Security Trustee to terminate the lease
provided for in Section 4.01 shall have the same effect as
the retaking of the Trust Equipment by the Security Trustee
as hereinafter provided.

Section 4.10. Assignment of Leases. As further
security for the Trust Certificates, the Owner Trustee
hereby transfers and assigns to the Security Trustee, and
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grants to the Security Trustee a charge on and security
interest in, for the equal and proportionate benefit of the
Holders, all of its right, title and interest as lessor in
and to, under or in respect of each and every Lease (includ-
ing but not limited to the Prime Lease and such Leases as
are described in the Bailment Agreement or the Prime Lease,
as the same may from time to time be amended, and which
Bailment Agreement and Prime Lease, including all amendments
thereof and supplements thereto, were filed and recorded with
the Interstate Commerce Commission pursuant to 49 U.S.C.
§11303) and each and every existing and future guarantee of
all or any of the obligations of any lessee under any such
Lease, and in and to, under or in respect of any amendment
thereof or supplement thereto, including, without limita-
tion, the right to all rents, proceeds and other moneys now
due and payable or hereafter to become due and payable and
all claims, rights, remedies, powers and privileges on the
part of the Owner Trustee, whether arising under the Leases
or by statute or at law or in equity or otherwise, conse-
quent on any failure on the part of any lessee under any
such Lease or any guarantor under any such guarantee to
perform or comply with any of the provisions of any of the
Leases or guarantees to be performed or complied with by
it, together with the full power and authority, in the name
of the Security Trustee, the Owner Trustee, the Manager or
any of them, or otherwise to demand, sue for, enforce,
collect, receive and receipt for any and all of the fore-
going, provided that (a) so long as no Event of Default
shall have occurred and be continuing, the Owner Trustee
shall be entitled to collect and receive all such rents,
proceeds and moneys, and to exercise all other rights of
lessor as to the use and operation of the Trust Equipment,
and (b) during the continuance of any Event of Default, all
such rents, proceeds and moneys shall be paid to the Secur-
ity Trustee and applied to the payment or prepayment of the
principal of, and/or to the payment of interest due and
owing on, the Trust Certificates, all as may be specified
in Section 6.03(a), if applicable, or, if not, as may be
determined by the Security Trustee.

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

(i) It is expressly agreed that, anything herein
contained to the contrary notwithstanding, the Owner
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Trustee and the Manager shall each remain liable under
the Leases to which it is a party to perform all of
the obligations assumed or to be assumed by it there-
under and the Security Trustee shall have no obligations
or liability under any Lease by reason of or arising
out of this assignment, nor shall the Security Trustee
be required or obligated in any manner to perform or
fulfill any obligation of the Owner Trustee or the
Manager under or pursuant to any Lease, or to make any
payment, or to make any inquiry as to the nature or
sufficiency of any payment received by it, or present
or file any claim, or take any other action to collect
or enforce the payment of any amounts which may have
been assigned to it or to which it may be entitled
hereunder at any time or times, and the Owner Trustee
shall and does hereby agree to indemnify and hold the
Security Trustee harmless from any and all liability,
loss or damage which it might incur with respect to or
arising under any Lease or this assignment (other than
such as may result from its own negligent actions,
negligent failure to act or wilful misconduct).

(ii) The Owner Trustee agrees to mark: or cause
the Manager to mark each executed counterpart of each
Lease held by it under which it or the Manager is
lessor with the following:

"This lease has been assigned to the holder
of the superior lien from time to time on each
car as determined with reference to the filings
under Section 11303 of the Interstate Commerce
Act ."

The Owner Trustee agrees to mark or cause the Manager
to mark one and only one of such executed counterparts
held by it as the "Original" counterpart, and any
other executed counterpart held by it shall be marked
"Duplicate."

The Owner Trustee agrees to mark or cause the
Manager to mark all other executed counterparts of
each Lease under which it or the Manager is lessor
hereafter executed by it or the Manager with the
following:

"LESSEE'S COPY

Lessor's interest herein may not be sold,
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transferred or assigned except by a transfer of
the copy of this Lease marked 'Original'."

(iii) The Owner Trustee at its expense shall, during
the first 90 days of each calendar year, cause any
document confirmatory of this assignment or such
other instruments which may be reasonably requested by
the Security Trustee, to be recorded, registered and
filed in such manner and in such places, and will pay
all such recording, registration, filing or other
taxes, fees and other charges, and will comply with
all such statutes and regulations, as may be reason-
ably requested by the Security Trustee for the proper
protection of the security interest under this assign-
ment, and of the rights of the Security Trustee, its
successors and assigns, and the Holders.

(iv) The Owner Trustee covenants that on or before
April 15th of each year, it will deliver, or cause the
Manager to deliver, to the Security Trustee an Officers'
Certificate of the Manager or any Owner containing as of
the preceding December 31 (i) a report of the percentage
of all units of Trust Equipment not then subleased to
a Person under a Lease with an original term of 30
days or more, (il) a report of the percentage of all
units of Trust Equipment out of service for repairs,
(iii) a list describing each Lease with a term of
three or more years executed during the preceding
calendar year, and (iv) at the request of the holders
of 25% in principal amount of Trust Certificates at
the time outstanding, a document or documents in form
satisfactory to the Security Trustee stating all
rents, proceeds and other moneys due or to become due
in respect of the Trust Equipment under any existing
Leases (irrespective of the terms of such Leases).

(v) The Owner Trustee hereby irrevocably constitutes
and appoints the Security Trustee the attorney-in-fact of
the Owner Trustee for the purposes of exercising, when
an Event of Default hereunder shall have occurred and
be continuing, all rights with respect to the Leases.

Any instrument made, executed and delivered by the
Security Trustee on behalf of the Owner Trustee within
the scope of such appointment shall be binding upon the
Owner Trustee and all persons claiming by, through or
under the Owner Trustee, with the same effect as if

the Owner Trustee had itself made, executed and
delivered the same.
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ARTICLE V

Additional Covenants and Agreements
by the Owner Trustee

Section 5.01. Guaranty of Owner Trustee. Subject
always to.the provisions of Section 8.01, the Owner Trustee
covenants, agrees and guarantees that each holder of Trust
Certificates shall receive the principal amount thereof,
and premium, if any, in such coin or currency of the United
States of America as at the time of payment shall be legal
tender for the payment of public and private debts, when
and as the same shall become due and payable (whether at
stated maturity or at a date fixed for an optional prepay-
ment or by declaration or otherwise), in accordance with
-the provisions thereof or of this Agreement (and, if not
so paid, with interest thereon until paid at the rate of
12 1/8% per annum to the extent legally enforceable), and
shall receive interest thereon in like money at the rate
specified therein, at the times and places and otherwise as
expressed in the Trust Certificates (and, if not so paid,
with interest thereon until paid at the rate of 12 1/8% per
annum to the extent legally enforceable); and the Owner
Trustee further covenants and agrees to endorse upon each
of the Trust Certificates, at or before the issuance and
delivery thereof by the Security Trustee, its guaranty of
the prompt payment of the principal and premium, if any,
thereof and of the interest thereon, in substantially the
form hereinbefore set forth. -Such guaranty is an absolute,
present and continuing guaranty of payment and not of
collectibility and is in no way conditioned or contingent
upon any attempt to collect from the Security Trustee or to
realize upon any security provided therefor, or upon any
other condition or contingency, but is subject always to
the provisions of Section 8.01. Such guaranty so endorsed
shall be signed in the name and on behalf of the Owner
Trustee by the manual signature of its President, a Vice
President or a Trust Officer. 1In case any officer of the
Owner Trustee whose signature shall appear on such guaranty
shall cease to be such officer before the Trust Certificates
shall have been issued and delivered by the Security Trustee,
or shall not have been acting in such capacity on the date
of the Trust Certificates, such guaranty shall nevertheless
be as effective and binding upon the Owner Trustee as
though the person who signed such guaranty had not ceased
to be or had then been such officer.
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Section 5.02. Rights Under Collateral Documents.
The Owner Trustee will maintain the validity and effective-
ness of the Owner Trust Agreement, and, so long as any Trust
Certificates remain outstanding, will not discharge or ter-
minate the Owner Trust Agreement or consent to or accept
or permit any discharge or termination thereof. The Qwner
Trustee will maintain the validity and effectiveness of
the Management Agreement and the Bailment Agreement, pro-
vided that the Owner Trustee may exercise its rights
under the Management Agreement upon the occurrence of a
Specified Event or a Termination Event (both as therein
defined), except that the Owner Trustee will not terminate
the Management Agreement unless it has given the Security
Trustee and the Holders not less than 30 days' prior writ-
ten notice of its intent so to do, accompanied by an Offi-
cers' Certificate of the Owner Trustee or any Owner setting
forth the proposed termination date, the reason for termi-
nation and the proposed substitute arrangement for the
management of the Trust Equipment, and neither the Security
Trustee nor the holder or holders of at least 60% of the
unpaid principal amount of the Trust Certificates shall
have reasonably objected to the proposed arrangement by
written notice to the Owner Trustee prior to the proposed
termination date. The Owner Trustee will diligently en-
force its rights under the Owner Trust Agreement, the Man-
agement Agreement, the Bailment Agreement and (subject to
the provisions of the Management Agreement, including with-
out limitation Section 9.01 thereof) the Leases in accord-
ance with their respective terms and will take all such
action to that end as from time to time may be requested
by the Security Trustee. If any other party to the Owner
Trust Agreement, the Management Agreement, the Bailment
Agreement or any Lease shall fail to perform any act re-
quired to be performed by it thereunder or shall otherwise
default in any of its obligations thereunder and such
failure or default has a material and adverse effect on
the interest of the Owner Trustee therein or its rights
thereunder or the rights and interests of the Security
Trustee or the Holders under this Agreement or the Guaranty
Agreement, the Owner Trustee will, or (in the case of the
Leases) will cause the Manager pursuant to Section 9.01(c¢c)
of the Management Agreement to, give notice of such failure
or default to the Security Trustee promptly after obtaining
knowledge thereof. The Owner Trustee will not (i) amend,’
modify or otherwise change any term of the Owner Trust
Agreement, the Management Agreement or the Bailment Agree-
ment, (li) give any waiver, consent or approval under any
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thereof, or (iii) take any other action in connection with
any thereof, if, in any such case, the effect thereof would
be materially to impair the value of the Owner Trustee's
interest therein or its rights thereunder or the value of
the rights and interests of the Security Trustee or the
Holders under this Agreement or the Guaranty Agreement,
provided that, without the written consent of the holders
of at least 60% of the Trust Certificates at the time
outstanding, the Owner Trustee will not amend, modify or
otherwise change Section 1.02, 2.01 (proviso only) 2.02
(proviso only), 6.01, 7.01(c), 9.02, 9.12 or 9.14 of the
Owner Trust Agreement, Section 4.05, 4.07, 7.02 (last
proviso to paragraph (b) only), 9.03, 12.05(a), 13.01 or
13.14 of the Management Agreement or Article 1 or Section
2.1, 3.1 or 3.2 of the Bailment Agreement.

The Owner Trustee shall, promptly after the exe-
cution and delivery of any amendment to the Owner Trust
Agreement, the Management Agreement or the Bailment Agree-
ment, deliver to the Security Trustee copies thereof.

Section 5.03. Leases. (a) Promptly after the
execution and delivery of any Lease (other than the Prime
Lease or any Sublease) not previously described in the
Bailment Agreement or any amendment thereof or supplement
thereto, the Owner Trustee shall, or shall cause the
Manager to, deliver to the Security Trustee (i) a copy of
such Lease and a list of the serial numbers of all units
of Trust Equipment subject thereto and (ii) an amendment
of or supplement to the Bailment Agreement describing such
Lease.

(b) Promptly after the execution and delivery
of the Prime Lease, the Owner Trustee shall, or shall cause
the ‘Manager to, deliver to the Security Trustee a copy of
the Prime Lease and' a list of the serial numbers of all
units of Trust Equipment subject thereto.

(¢) Promptly after the execution and delivery
of any Sublease not previously described in the Prime Lease
or any amendment thereof or supplement thereto, the Owner
Trustee shall, or shall cause the Manager to, deliver to
the Security Trustee (1) a copy of such Sublease and a list
of the serial numbers of all units of Trust Equipment
subject thereto and (;i) an amendment of or supplement to
the Prime Lease describing such Sublease.
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Section 5.04. Recording. (a) The Owner Trustee,
promptly after the execution and delivery thereof, will
cause this Agreement (including Attachment A hereto), the
Bailment Agreement, the Prime Lease and any amendments of
any thereof and supplements to any thereof to be filed or
recorded with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 and to be cross-indexed under the name of
the Manager; and the Owner Trustee will from time to
time do and perform, or cause the Manager to do and per-
form, any other act and will execute, acknowledge, deliver,
file, register, deposit and record any and all further
instruments reasonably requested by the Security Trustee
(upon request of the Holders) for the purpose of proper
protection under the laws of the United States, to the
satisfaction of counsel for the Security Trustee or the
Holders, of their rights under this Agreement and their
interest in the Trust Equipment and in the Leases and the
rental payments thereunder or for the purpose of carrying
out the intention of this Agreement. The Owner Trustee
will promptly furnish or cause the Manager to furnish to
the Security Trustee certificates or other evidence satis-
factory to the Security Trustee of such filing, register-
ing, depositing and recording.

(b) The Owner Trustee will furnish or cause the
Manager to furnish to the Security Trustee, not more than
120 days after the anniversary in each year, commencing
with the year 1981, of the first recording or filing of
this Agreement, an Opinion of Counsel stating either that,
in the opinion of such counsel, (1) such action has been
taken with respect to the recording, filing, rerecording
and refiling of this Agreement (including Attachment A
hereto), the Prime Lease, the Bailment Agreément and each
amendment of or supplement to any thereof as is necessary
for the proper perfection and protection in the United
States of the title and interests of the Security Trustee
under this Agreement in and to the Trust Equipment and the
Leases and the rental payments under such Leases and the
rights of the Security Trustee and the Holders hereunder
and thereunder and reciting the details of such action, or
(ii) no such action is necessary for any of such purposes,
and in rendering such opinion, such counsel may rely upon
an Officers' Certificate as to all factual matters relating
to the assignments required by Section 4.10.

Section 5.05. Payment of Taxes; Discharge of
Liens. The Owner Trustee
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(a) shall promptly pay and discharge, or cause
to be paid and discharged, when due, or make adequate
provision for the satisfaction or discharge of, all
taxes, assessments and other governmental charges
which may be imposed upon or with respect to any Trust
Equipment or any other property of the trust created
by the Owner Trust Agreement or upon or with respect
to the use or operation of the Trust Equipment or upon
or with respect to the transfer of title thereto to or
from the Security Trustee, which if unpaid might
become a Lien upon or against any of the Trust Equip-
ment or any part thereof, or the Owner Trustee's
interest in the Trust Equipment or in any Lease or the
payments due and to become due thereunder, or any part
thereof, other than Permitted Liens and will promptly
discharge any such Lien which arises; and

(b) will not directly or indirectly create or
permit or suffer to be created or to remain, and will
pay or discharge any and all sums claimed by any Per-
son from, through or under the Owner Trustee or its
successors or assigns which, if unpaid, might become,
a Lien on or with respect to any unit of Trust Equip-
ment or any part thereof, or the Owner Trustee's in-
terest in the Trust Equipment or in any Lease or the
payments due and to become due thereunder, or any part
thereof, other than Permitted Liens, and will promptly
discharge any such Lien which arises;

provided that the Owner Trustee shall not be required to
pay or discharge any such tax, charge, assessment, claim or
Lien so long as (i) the validity thereof shall be contested
in good faith and by appropriate legal proceedings in any
reasonable manner, (ii) prompt notice of such contest is
given to the Security Trustee, (iii) the nonpayment or
nondischarge of such tax, charge, assessment, claim or Lien
does not materially adversely affect the interest of the
Owner Trustee or the security interest or rights of the
Security Trustee in or to the Trust Equipment or proceeds
thereof or any other rights of the Security Trustee under
this Agreement or in and to any Lease and the payments due
or to become due thereunder, (iv) adequate reserves have
been provided by the Owners for the payment or discharge of
such tax, charge, assessment, claim or Lien to the extent
required by generally accepted accounting principles, and
(v) if such tax, charge, assessment, claim or Lien involves
amounts in excess of $100,000, the Owner Trustee shall have
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furnished the Security Trustee with an Opinion of Counsel
to the effect set forth in clause (iii) of this Section
5.05.

The Security Trustee may, in its discretion, on
five days' prior written notice to the Owner Trustee,
discharge any Liens on or with respect to the Trust Equip-
ment or the Owner Trustee's interest in any Lease which
have arisen in breach of this Section 5.05, which endanger
the rights or interest of the Security Trustee and the
Holders hereunder and which are not being contested in a
manner permitted by this Section 5.05, and the Owner
Trustee shall reimburse the Security Trustee for any
amounts paid by the Security Trustee to discharge such
Liens. Any such amounts so paid by the Security Trustee or
incurred in connection with such payment, together with
interest on such amount at the rate of 12 1/8% per annum,
to the extent legally enforceable, shall constitute ad-
ditional indebtedness of the Owner Trustee secured here-
under and shall be payable by the Owner Trustee upon
demand.

The Owner Trustee's obligations under this Sec-
tion 5.05, insofar as they relate to any Lien resulting
from claims against the Owner Trustee in its individual
capacity and not related to the ownership of the Trust
Equipment or the administration of the Trust Estate (as
defined in the Owner Trust Agreement), shall constitute
obligations of Manufacturers National Bank of Detroit in
its individual capacity which Manufacturers National Bank
of Detroit shall perform at its own cost and expense,
without being limited by the provisions limiting liability
contained in Section 8.01.

Section 5.06. Compliance with Laws and Rules.
The Owner Trustee shall, or shall cause the Manager to,
comply in all material respects with the laws of all juris-
dictions in which the Trust Equipment may be operated and’
with all lawful rules, regulations and orders of all govern-
mental bodies having power to regulate or supervise any of
the Trust Equipment, provided that the Owner Trustee may
in good faith contest, or cause the Manager to contest,
the validity of any such law, rule, regulation or order or
the application thereof to the Trust Equipment or any part
thereof in any reasonable manner which will not materially
endanger the rights or interests of the Security Trustee or
of the Holders.
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Section 5.07. Further Assurances. The Owner
Trustee covenants that from time to time it will do all
such acts and execute all such instruments of further assur-
ance as it shall be reasonably requested by the Security
Trustee to do or execute for the purpose of fully carrying
out and effectuating this Agreement and the intent hereof.

Section 5.08. Notice of Failure to Comply.
The Owner Trustee covenants forthwith to give written
notice to the Security Trustee and to each of the Holders
of any failure, to the Owner Trustee's knowledge, of the
Owner Trustee or any Owner to comply with any covenant in
this Agreement, the Purchase Agreements or the Guaranty
Agreement or of the existence, to the Owner Trustee's
knowledge, of any condition or event which constitutes, or
which with demand or lapse of time or both would consti-
tute, an Event of Default under this Agreement, or a
Specified Event or a Termination Event under the Manage-
ment Agreement.

Section 5.09. Security Trustee's Right to Per-
form for the Owner Trustee. If the Owner Trustee fails to
perform or comply with any of its agreements contained
herein, the Security Trustee may upon 10 days' prior written
notice to the Owner Trustee (other than a failure to comply
with Section 5.05, in which case with five days' such
notice) itself perform or comply with such agreement,
and the amount of the reasonable costs and expenses of the
Security Trustee incurred in connection with such perform-
ance or compliance, together with interest on such amount
at the rate of 12 1/8% per annum, to the extent legally
enforceable, shall constitute additional indebtedness of
the Owner Trustee secured hereunder and shall be payable
by the Owner Trustee upon demand.

ARTICLE VI

Events of Default and Remedies

Section 6.01. Events of Default. The Owner
Trustee covenants and agrees that in case:

(a) the Owner Trustee or any agent acting in
its behalf shall default in the payment of any part
of the rental payable hereunder when the same shall
have become due and payable; or
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(b) the Owner Trustee shall default in the per-
formance of any covenant contained in Section 4,07
(other than a default in the giving of the notice
required by the second sentence of section 4.07(b)),
4,09, 4.10 (other than clause (iv) thereof), 5.02,
5.04(a) or 5.05; or

(¢) the Owner Trustee shall, for more than 30
days after the Security Trustee shall have demanded in
writing performance thereof or compliance therewith,
fail or refuse to perform or comply with any other
of the terms and covenants hereof on its part to be
performed or complied with, or to make provision
satisfactory to the Security Trustee for such per-
formance or compliance; or

(d) the Owner Trustee or Ford Credit makes an
assignment for the benefit of creditors or fails to
pay its debts generally as.they become due; or

(e) any order, judgment or decree is entered
under any bankruptcy, reorganization, compromise,
arrangement, insolvency, readjustment of debt, dis-
solution or liquidation or similar law (the "bankruptcy
law") of any jurisdiction adjudicating the Owner
Trustee or Ford Credit bankrupt or insolvent; or

(f) the Owner Trustee or Ford Credit petitions or
applies to any tribunal for, or consents to, the
appointment of, or taking possession by, a trustee,
receiver, custodian, liquidator or similar official of
the Owner Trustee or Ford Credit, or of any substantial
part of the assets of the Owner Trustee or Ford Credit,
or commences any proceedings relating to the Owner
Trustee or Ford Credit under the bankruptcy law of any
jurisdiction, whether now or hereafter in effect; or

(g) any such petition or application is filed,
or any such proceedings are commenced, against the
Owner Trustee or Ford Credit and by any act the Owner
Trustee or Ford Credit indicates its approval thereof,
consent thereto or acquiescence therein, or an order
for relief is entered in an involuntary case under the
federal bankruptcy laws, as now or hereafter consti-
tuted, or an order, judgment or decree is entered
‘appointing any such trustee, receiver, custodian,
liquidator or similar official, or approving the
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petition in any such proceedings, and such order,
judgment or decree remains unstayed and in effect for
more than 60 days; or

(h) any order, judgment or decree is entered
in any proceedings against the Owner Trustee or Ford
Credit decreeing the dissolution of the Owner Trustee
or Ford Credit and such order, judgment or decree
remains unstayed and in effect for more than 60 days;
or

(i) wunder the provision of any other law for
the relief or aid of debtors, any court of competent
Jurisdiction shall assume custody or control of the
Owner Trustee or Ford Credit or of the whole or any
substantial part of the Trust Equipment, and such
custody or control shall not be terminated within
60 days from the date of assumption of such custody
or control; or

(j) default shall be made by the Owner Trustee
or an Owner in the performance of or compliance with
any of the covenants or agreements contained in
Section 4 of the Purchase Agreements or Section 1.1,
2, 3, 6, 8 or 11 of the Guaranty Agreement required
to be performed or complied with by it; or

(k) the Owner Trustee or any Owner shall, for
more than 30 days after the Security Trustee shall
have demanded in writing performance thereof or
compliance therewith, fail or refuse to perform or
comply with any other of the covenants or agreements
in the Purchase Agreements or the Guaranty Agreement
required to be performed with by it; or

(1) any representation or warranty made by the
Owner Trustee hereunder or under the Purchase Agree-
ments or by any Owner in the Purchase Agreements or the
Guaranty Agreement or by any officer or representative
of the Owner Trustee or any Owner in any document or
certificate furnished to the Security Trustee or any
Purchaser or any assignee thereof in connection
herewith or therewith or pursuant hereto or thereto,
shall prove at any time to have been incorrect in
any material respect as of the date made,
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then, in any such case (an "Event of Default"), if such
Event of Default is continuing, the Security Trustee in its
discretion may, and upon the written request of any of the
Purchasers or the Holders of not less than 25% in principal
amount of the then outstanding Trust Certificates shall, by
notice in writing delivered to the Owner Trustee and each
Holder, declare to be due and payable forthwith the entire
amount of the rentals thereafter payable by the Owner
Trustee as set forth in Section 4.04 and not theretofore
paid (but not including any rentals required for the pay-
ment of interest accruing after the date of payment of

all amounts due), and the principal of all the Trust Cer-
tificates then outstanding (together with all interest
accrued thereon). Thereupon the amount of such rentals,
and (without duplication) the principal of all the Trust
Certificates then outstanding (together with all interest
accrued thereon), shall forthwith become and shall be due
and payable immediately without further demand, together
with interest at the rate of 12 1/8% per annum, to the
extent legally enforceable, on any portion thereof over-
due.

In case the Owner Trustee shall fail to pay any
installment of rental payable pursuant to Section 4.04(c) "or
(d) when and as the same shall have become due and payable
hereunder, and such default shall have continued for a
period of five days, the Security Trustee, in its own name
and as trustee of an express trust, shall be entitled and
empowered to institute any action or proceedings at law or
in equity for the collection of the rentals so due and
unpaid, and may prosecute any such action or proceedings
to judgment or final decree, and may enforce any such judg-
ment or final decree against the Owner Trustee or other
obligor upon the Trust Certificates and collect in the
manner provided by law out of the property of the Owner
Trustee or other obligor upon the Trust Certificates
wherever situated the moneys adjudged or decreed to be
payable.

In case there shall be pending proceedings for
the bankruptcy or for the reorganization of the Owner
Trustee or Ford Credit under the bankruptcy law or any
other applicable law, or in case a receiver, custodian or
trustee shall have been appointed for the property of the
Owner Trustee or Ford Credit, or in case of any other
judicial proceedings of the character referred to in
paragraphs (e) through (i), inclusive, of this section 6.01
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relative to the Owner Trustee or Ford Credit, or to the
creditors or property of the Owner Trustee or Ford Credit,
the Security Trustee, irrespective of whether the rental
payments hereunder or the principal of the Trust Certifi-
cates shall then be due and payable as herein or therein
expressed whether by declaration or otherwise and irre-
spective of whether the Security Trustee shall have made
any demand or declaration pursuant to the provisions of
this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file a
claim or claims for the entire amount of the rentals (but
not including any rentals required for the payment of
interest accruing after the date of payment of all amounts
due) and (without duplication) the principal of all the
Trust Certificates then outstanding (together with all
interest accrued thereon) and to file such other papers or
documents as may be necessary or advisable in order to have
the claims of the Security Trustee (including any claim for
reasonable compensation to the Security Trustee, its
agents, attorneys and counsel, and for reimbursement of all
reasonable out-of-pocket expenses and liabilities incurred,
and all advances made, by the Security Trustee except as a
result of its negligence or wilful misconduct) and of the
Holders allowed in such proceedings and to collect and
receive any moneys or other property payable or deliverable
on any such claims, and to distribute all amounts received
with respect to the claims of the Holders and of the
Security Trustee on their behalf; and any receiver, custodian,
assignee or trustee in bankruptcy or reorganization is
hereby authorized by each of the Holders to make payments
to the Security Trustee, and, in the event that the Security
Trustee shall consent to the making of payments directly to
-the Holders, to pay to the Security Trustee such amount as
shall be sufficient to cover reasonable compensation to the
Security Trustee, its agents, attorneys and counsel, and
all other reasonable out-of-pocket expenses and liabilities
incurred, and all advances made, by the Security Trustee
except as a result of its negligence or wilful misconduct..

All rights of action under this Agreement or
under any of the Trust Certificates may be enforced by
the Security Trustee without the possession of any of the
Trust Certificates or the production thereof at any trial
or other proceedings relative thereto, and any such action
or proceedings instituted by the Security Trustee shall be
brought in its own name as trustee of an express trust, and
any recovery of judgment shall be for the ratable benefit
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of the Holders. 1In any proceedings brought by the Security
Trustee (and also any proceedings involving the interpre-
tation of any provision of this Agreement to which the
Security Trustee shall be a party) the Security Trustee
shall be held to represent all the Holders, and it shall not
be necessary to make any Holder a party to such proceedings.

Section 6.02. Remedies. 1In case of the happen-
ing of any Event of Default, the Security Trustee may by
its agents enter upon the premises of any Owner or of any
other Person where any of the Trust Equipment may be and
take possession of all or any partcbf the Trust Equipment
and withdraw the same from such premises, using and employing
in connection with such removal any supplies, services and
aids and any available trackage and other facilities or
means of any Owner or other Person in possession of such
Equipment. The Security Trustee may retain all payments
which up to that time may have been made on account of
rental for the Trust Equipment and otherwise, and shall be
entitled to collect, receive and retain all unpaid per diem,
mileage or other charges of any kind earned by the Trust
Equipment or any part thereof (including, without limita-
tion, the rents, proceeds and other moneys assigned pursu-
ant to Section 4.10), and may lease the Trust Equipment or
any part thereof, or with or without retaking possession
thereof (but only after declaring due and payable the
entire amount of rentals and the principal of all the
Trust Certificates then outstanding (together with all
interest accrued thereon) payable by the Owner Trustee as
provided in Section 6.01), may sell the same or any part’
thereof, free from any and all claims of the Owner Trustee
or the Owners at law or in equity, in one lot and as an
entirety or in separate lots, insofar as may be necessary
to perform and fulfill the trust hereunder, at public or
private sale, for cash or upon credit, in its discretion,
and may proceed otherwise to enforce its rights and the
rights of the Holders in the manner herein provided. Upon
any such sale, the Security Trustee itself or any Holder
may bid for the property offered for sale or any part
thereof and shall have the right to credit on the purchase
price any and all sums of money due and payable on the
Trust Certificates or otherwise hereunder. Any such sale
may be held or conducted at such place and at such time as
the Security Trustee may specify, or as may be required by
law, and without gathering at the place of sale the Trust
Equipment to be sold, and in general in such manner as the
Security Trustee may determine, but so that the Owner
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Trustee and the Owners may and shall have reasonable writ-
ten notice of and a reasonable opportunity to bid 'at any
such sale. Except to the extent otherwise provided in
Sections 6.03(b) and 6.11(b), upon such taking possession
or withdrawal or lease or sale of the Trust Equipment, the
Owner Trustee and the Owners shall cease to have any rights
or remedies in respect of the Trust Equipment hereunder,
and all such rights and remedies shall be deemed thence-
forth to have been waived and surrendered by the Owner
Trustee and the Owners, and no payments theretofore made by
the Owner Trustee or the Owners for the rent or use of the
Trust Equipment or any of it shall, in case of the happening
of any Event of Default and such taking possession, with-
drawal, lease or sale by the Security Trustee, give to the
Oowner Trustee or the Owners any legal or ‘equitable interest
or title in or to the Trust Equipment or any of it or any
cause of action at law or in equity in respect of the Trust
Equipment against the Security Trustee or the Holders. No
such taking possession, withdrawal, lease or sale of the
Trust Equipment by the Security Trustee shall be a bar
to the recovery by the Security Trustee from the Owners
of rents collected under any Lease or the Prime Lease from
the last Payment Date until the Trust Certificates shall
have been paid in full or from the Owner Trustee of rentals
then or thereafter due and payable, or of principal and
interest in respect of the Trust Certificates, and the
Owner Trustee shall be and remain liable for the same until
such sums have been realized as, with the proceeds of the
lease or sale of the Trust Equipment, shall be sufficient
for the discharge and payment in full of all the obligations
of the Owner Trustee under this Agreement.

In the case of the happening of any Event of
Default, the Security Trustee may, whether or not the
Security Trustee shall concurrently exercise any other
remedy provided for in this Article VI or by law, collect
the rentals, proceeds and other moneys assigned pursuant to
Section 4.10.

Section 6.03. Application of Proceeds. (a)
If, in case of the happening of any Event of Default, the
Security Trustee shall exercise any of the powers conferred
upon it by Sections 6.01 and 6.02, all payments made by
the Owner Trustee or any Owner to the Security Trustee
hereunder and under the Guaranty Agreement (including the
Ford Credit Payment, as defined in the Guaranty Agreement,
and payments under Section 1.2 thereof) after such Event
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of Default, and the proceeds of any judgment collected from
the Owner Trustee by the Security Trustee, the proceeds of
every sale or lease by the Security Trustee of any of the
Trust Equipment, together with any other sums which may
then be held by the Security Trustee under any of the
provisions hereof (including any amount ("Cross Payment
Amount No. 1") payable to the Security Trustee pursuant to
Section 6.03(b) (i) of The American Road Security Trust

No. 1 Equipment Trust Agreement and Assignment of Leases
("Equipment Trust Agreement No. 1"), dated as of June 10,
1980, between Manufacturers National Bank of Detroit, as
owner trustee, and Bankers Trust Company, as security
trustee, but other than sums held in trust hereunder for
the payment of specific Trust Certificates) shall be
applied by the Security Trustee to the payment, in the
following order of priority,

(i) of all proper reasonable charges, compensa-
tion, .out-of-pocket expenses or advances (together
with interest on such advances at the rate of 12 1/8%
per annum from the date of such advance to the date of
payment) made or incurred by the Security Trustee
in accordance with the provisions of this Agreement,
including but not limited to amounts set forth in
Sections 4.04(a) and (b) and Section 5.05; and

(ii) of the interest then due, with interest
on overdue interest at the rate of 12 1/8% per annum
to the extent legally enforceable, and of the prin-
cipal and premium, if any, then due on the out-
standing Trust Certificates, with interest on any
overdue principal and premium at the rate of 12 1/8%
per annum to the extent legally enforceable, all such
payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then first, to the
payment of all amounts of interest then due and,
second, to the payment of all amounts of principal
(including premium, if any) then due, in each case
without preference or priority of any installment of
interest or principal (including premium, if any),
as the case may be, over any other such installment
and in each case ratably to the Holders without
priority of one such Holder over another.

(b) After all Trust Certificates and all other

amounts set forth in clauses (i) and (ii) of Section
6.03(a) shall have been paid in full, the title to any of
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the Trust Equipment remaining unsold and any Leases and
other collateral remaining subject hereto shall be conveyed
by the Security Trustee to the Owner Trustee free from any
further liabilities or obligations to the Security Trustee
hereunder. If after applying as set forth in Section
6.03(a) the sums of money realized by the Securlty Trustee
there shall remain a surplus in the possession of the
Security Trustee, such surplus shall be paid as follows:

(i) if a payment under Section 1.1(b) of the
Guaranty Agreement was required to be made at sub-
stantially the same time as a payment under Section

.1(b) of Guaranty Agreement No. 1 (as defined in
the Guaranty Agreement) was required to be made, and
if the trust certificates issued under Equipment
Trust Agreement No. 1 and all other amounts set
forth in clauses (i) and (ii) of Section 6.03(a)
of Equipment Trust Agreement No. 1 shall not have
been paid in full, the Security Trustee shall pay
an amount equal to the Ford Credit Payment (or if
such surplus is less than the Ford Credit Payment,
equal to such surplus) to the security trustee under
Equipment Trust Agreement No. 1 to be applied in
accordance with Section 6.03(a) of that Agreement,
and any remainder thereafter to the Owner Trustee;
and

(ii) in all other cases, the Security
Trustee shall pay an amount equal to the sum of
the Ford Credit Payment and Cross Payment Amount
No. 1, if any, or if such surplus is less than
such sum, an amount equal to such surplus, to
Ford Credit, and any remainder thereafter to the
Owner Trustee.

Section 6.04. Waivers of Default. Prior to the
declaration of the acceleration of the maturity of the
rentals and of the maturity of all the Trust Certificates
by their terms or through acceleration as provided in
. Section 6.01, the holders of not less than 60% in aggregate
principal amount of the Trust Certificates at the time
outstanding may on behalf of all the Holders (but subject
to the provisions of Section 10.01 which require the
consent of the holder of each outstanding Trust Certificate
with respect to certain waivers) waive any past Event of
Default and its consequences, but no such waiver shall
extend to or affect any subsequent default or impair any
right consequent thereon.
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If at any time after the principal of all the
Trust Certificates shall have been declared and become
due and payable or if at any time after the entire amount
of rentals shall have been declared and become due and pay-
able, all as provided in Section 6.01, but before December
31, 1998, all arrears of rent (with interest at the rate
of 12 1/8% per annum upon any overdue installments, to the
extent legally enforceable), the reasonable out-of-pocket
expenses and reasonable compensation of the Security Trustee,
together with all expenses of the trust occasioned by the
Owner Trustee's default, and all other sums which shall
have become due and payable by the Owner Trustee hereunder
(other than the principal of Trust Certificates, and any
other rental installments, which shall not at the time have
matured according to their terms) shall be paid by the
Owner Trustee or the Owners before any sale or lease
by the Security Trustee of any of the Trust Equipment, and
every other default in the observance or performance of any
covenant or condition hereof shall be made good or secured
to the satisfaction of the Security Trustee, or provision
deemed by the Security Trustee to be adequate shall be
made therefor, then, and in every such case, the Security
Trustee, if so requested by the Holders of not less than
60% in principal amount of the Trust Certificates then
outstanding, shall by written notice to the Owner Trustee
waive the default by reason of which there shall have been
such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect
any subsequent default or impair any right consequent
thereon.

Section 6.05. O0Obligations of Owner Trustee Not
Affected by Remedies. No retaking of possession of the
Trust Equipment by the Security Trustee, or any withdrawal,
lease or sale thereof, nor any action or failure or omis-
sion to act against the Owner Trustee or any Owner or in
respect of the Trust Equipment, on the part of the Security
Trustee or on the part of any Holder, nor any delay or
indulgence granted to the Owner Trustee or any Owner by the
Security Trustee or by any Holder, shall affect the obliga-
tions of the Owner Trustee hereunder or any Owner under
the Guaranty Agreement or the obligations of the Owner
Trustee under the guaranty endorsed on the Trust Certifi-
cates. The Owner Trustee hereby waives presentation and
demand in respect of any of the Trust Certificates and
waives notice of presentation, of demand and of any default
in the payment of the principal of and interest on the Trust
Certificates.




Section 6.06. Owner Trustee to Deliver Trust
Equipment to Security Trustee. In case the Security Trustee
shall demand possession of any of the Trust Equipment
pursuant to this Agreement, the Owner Trustee or the Owners
will, at their own expense and risk, forthwith and in the
usual manner and at usual speed, cause such Trust Equipment
to be transported to such point or points as shall reason-
ably be designated by the Security Trustee and will there
deliver or cause to be delivered the same to the Security
Trustee; or, at the option of the Security Trustee, the
Security Trustee may keep such Trust Equipment, at the
expense of the Owner Trustee, on any lines of railroad
or premises approved by the Security Trustee until the
Security Trustee shall have leased, sold or otherwise
disposed of the same.

This agreement to deliver the Trust Equipment
and furnish facilities as hereinbefore provided is of the
essence of this Agreement and, upon application to any
court of equity having jurisdiction in the premises, the
Security Trustee shall be entitled to a decree against the
Owner Trustee requiring specific performance hereof. The
Owner Trustee hereby expressly waives any and all claims
against the Security Trustee and its agent or agents
for damages of whatever nature in connection with any
retaking of Trust Equipment in any reasonable manner,
except for damages arising from the negligence or wilful
misconduct of the Security Trustee.

Section 6.07. Security Trustee to Give Notice of
Default. The Security Trustee shall promptly give to the
Holders notice of each default hereunder known to the
Security Trustee whether or not such default shall have
been remedied or cured before the giving of such notice.

Section 6.08. Limitations on Suits by Holders
of Trust Certificates. No Holder shall have any right by
virtue of or by availing itself of any provision of this
Agreement to institute any action or proceedings at law or
in equity or in bankruptcy or otherwise, upon or under or
with respect to this Agreement, or for the appointment of
a receiver, custodian or trustee, or for any other remedy
hereunder, unless such Holder previously shall have given
to the Security Trustee written notice of default and of
the continuance thereof, as hereinbefore provided, and
unless also the Holders of not less than 60% in aggregate
principal amount of the Trust Certificates then outstanding
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shall have made written request to the Security Trustee to
institute such action or proceedings in its own name as
trustee hereunder and shall have offered to the Security
Trustee such reasonable indemnity as it may require against
the costs, expenses and liabilities to be incurred therein
or thereby, and the Security Trustee for 30 days after its
receipt of such notice, request and offer of indemnity shall
have failed to institute any such action or proceedings and
no direction inconsistent with such written request shall
have been given to the Security Trustee pursuant to Section
6.10; it being understood and intended that no one or more
Holders shall have any right in any manner whatever, by
virtue or by availing itself of any provision of this
Agreement, to affect, disturb, or prejudice .the rights of
any other Holder, or to obtain or seek to obtain priority
over or preference to any other Holder or to enforce any
right under this Agreement, except in the manner herein
provided and for the equal, ratable and common benefit of
all Holders. For the protection and ‘enforcement of the
provisions of this Section 6.08, each and every Holder and
the Security Trustee shall be entitled to such relief as
can be given either at law or in equity.

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

Section 6.10. Control by Holders. The holders
of not less than 60% in aggregate principal amount of the
Trust Certificates at the time outstanding shall have the
right to direct the time, method, and place of conducting
any proceeding for any remedy available to the Security
Trustee, or exercising any trust-or power conferred on the
Security Trustee; provided that the Security Trustee shall
have the right to decline to follow any such direction if
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the Security Trustee being advised by counsel shall deter-
mine that the action so directed may not lawfully be
taken.

Section 6.11. Remedies Cumulative. (a) The
remedies in this Agreement provided in favor of the Security
Trustee and the Holders, or any of them, including any
rights under the Guaranty Agreement or under the guaranty
of the Owner Trustee as provided in Section 5.01 and
endorsed on the Trust Certificates, shall not be deemed
exclusive, but shall be cumulative, and shall be in addition
to all other remedies in their favor existing at law or in
equity, and any such remedies and rights shall be subject
in all respects to any mandatory requirements of law and
the legal rights of third parties at the time applicable
‘thereto, to the extent such requirements may not be waived
on the part of the Owner Trustee.

(b) Without limiting the foregoing, the Security
Trustee shall have the rights, options, duties and remedies
of a secured party, and the Owner Trustee shall have the
rights and duties of a debtor, under the Uniform Commercial
Code of New York (regardless of whether such Code or a law
similar thereto has been enacted in a jurisdiction wherein
the rights or remedies are asserted).

ARTICLE VII

Evidence of Holders' Rights

Section 7.01. Evidence of Holders' Rights. Any de-
mand, request, waiver, consent or other instrument which this
Agreement may require or permit to be signed and executed by
the Holders may be in any number of concurrent instruments of
similar tenor and may be signed or executed by the Holders in
person or by attorney appointed in writing. Proof of the
execution of any such demand, request, waiver, consent or
other instrument, or of a writing appointing any such
attorney, and of the holding by any person of the Trust
Certificates shall be sufficient for any purpose of this
Agreement if made in the following manner:

(a) The fact and date of the execution by
any person of such demand, request, waiver, consent
or other instrument or writing may be proved by the
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certificate of any notary public, or other officer
authorized to take acknowledgments of deeds to be
recorded in the jurisdiction in which he acts, that
the person signing the same acknowledged to him the
execution thereof, or by an affidavit of a witness of
such execution. The Security Trustee may nevertheless
in its discretion require further proof in cases where
it deems further proof desirable.

(b) The ownership of Registered Trust Certificates
shall be proved by the registry books.

The Security Trustee shall not be bound to recog-
nize any person as a Holder unless and until his title to
the Trust Certificates held by him is proved in the manner
in this Article VII provided.

Any demand, request, waiver, consent or other
instrument of the holder of any Trust Certificate shall
bind all future holders of the same Trust Certificate, or
any Trust Certificate or Trust Certificates issued in ex-
change therefor or in lieu thereof in respect of anything
done or suffered by the Owner Trustee or the Security
Trustee pursuant thereto.

In determining whether the holders of the requi-
site aggregate principal amount of Trust Certificates have
concurred in any demand, request, waiver, consent or other
instrument provided for by this Agreement, Trust Certifi-
cates which are owned by the Owner Trustee or any Owner,
any other obligor upon the Trust Certificates (whether or
not theretofore issued) or any Affiliate of an Owner shall
be disregarded and deemed not to be outstanding for the -
purpose of any such determination, except that for the
purpose of determining whether the Security Trustee shall
be protected in relying on any such demand, request, waiver,
consent or other instrument, only Trust Certificates which
the Security Trustee knows are so owned shall be disregarded.

ARTICLE VIII

Limitations of Liability

Section 8.01. Limitations of Liability. It is
expressly understood and agreed by and between the Owner
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Trustee and the Security Trustee that (a) except as set
forth below, this Agreement is executed and delivered by
Manufacturers National Bank of Detroit, not individually or
personally but solely as trustee under the Owner Trust
Agreement, in the exercise of the powers and authority
conferred and vested in it as such trustee, (b) each of the
representations, undertakings and agreements herein made on
the part of the Owner Trustee is made and intended not as
personal representations, undertakings and agreements by
Manufacturers National Bank of Detroit but is made and
intended for the purpose of binding only the trust estate
created by the Owner Trust Agreement, (c¢) nothing herein
contained shall be construed as creating any liability on
Manufacturers National Bank of Detroit, individually or
personally, to perform any covenant either express or
implied contained herein, all such liability, if any, be-
ing expressly waived by the Security Trustee and by any
Person claiming by, through or under the Security Trustee,
and (d) so far as Manufacturers National Bank of Detroit
individually or personally is concerned, the Security
Trustee and any person claiming by, through or under the
Security Trustee shall look solely to the trust estate
under the Owner Trust Agreement for the performance of any
obligation imposed upon the Owner Trustee under this
Agreement, the Purchase Agreement or any other document
referred to herein; provided that the limitations of
liability contained in this Section 8.01 shall not limit
(1) in scope or substance the representations and warran-
ties of Manufacturers National Bank of Detroit made in its
individual capacity under section 7 of the Purchase Agree-
ments or (ii) the obligation of the Owner Trustee under-
taken in it's individual capacity pursuant to Section 5.05
or (iii) the liability of the Owner Trustee for negligence
or wilful misconduct in violation of the terms of this
Agreement or inconsistent with its role as trustee under
the Owner Trust Agreement.

For all purposes of this Agreement, the Owner
Trustee shall not be deemed to have knowledge of any
condition or event unless and until an officer of the trust
division of the Owner Trustee who customarily handles
corporate trusts shall have actual knowledge thereof or the
Owner Trustee shall have received written advice thereof
from the Security Trustee, a Holder, an Owner or the
Manager.
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ARTICLE IX

The Security Trustee

Section 9.01. Expenses, Compensation and Cer-
tain Rights and Obligations. The Security Trustee accepts
the trusts created by this Agreement upon the terms and
conditions hereof, including the following, to all of which
the parties hereto and the holders from time to time of
the Trust Certificates agree:

(a) The Security Trustee shall be entitled to
reasonable compensation for all services rendered by
it hereunder (which compensation shall not be limited
by any provision of law in regard to the compensation
of a trustee of an express trust), as well as the
reasonable compensation of its counsel, and all other
reasonable out-of-pocket expenses incurred by the
Security Trustee hereunder, and all taxes which may
have been assessed against the Security Trustee as
such (other than income taxes on the compensation of
the Security Trustee received hereunder) or against
any funds on deposit with the Security Trustee here-
under which the Security Trustee may be required or
permitted by law to deduct from such deposit and to
pay, all of which the Owner Trustee agrees to pay
promptly on demand from time to time as such services
shall be rendered and as such out-of-pocket expenses
shall be incurred. In default of such payment by
the Owner Trustee, the Security Trustee shall have a
lien therefor on the property and moneys held by the
Security Trustee hereunder prior to any rights in such
property or moneys of the Holders. The Owner Trustee
also agrees to indemnify the Security Trustee for and
to hold it harmless against any loss, liability or
expense incurred without negligence or wilful miscon-
duct on the part of the Security Trustee arising out
of or in connection with the acceptance or administra-
tion of the trusts contained in this Agreement, as
well as the costs and reasonable out-of-pocket expenses
(including reasonable compensation of its counsel) of
defending against any claim of liability in the
premises.

(b) The Security Trustee may execute any of the
trusts or powers hereof and perform any duty hereunder
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either directly or indirectly or, if reasonably neces-
sary, by or through its agents or attorneys.

(¢) The Security Trustee shall not be responsible
in any manner whatsoever for the correctness of the
recitals herein or in the Trust Certificates; and the
Security Trustee shall not be responsible or account-
able in any manner whatsoever for or with respect
to the validity or execution or sufficiency of this
Agreement, or of any trust agreement supplemental
hereto, or of the Trust Certificates (except for its
due execution thereof), or of the Owner Trustee's
guaranty on the Trust Certificates or for the value of
the property held by the Security Trustee hereunder or
any part thereof, or for the title of the Security
Trustee thereto, or for the security afforded thereby
and hereby, or for the validity of any securities at
any time held hereunder, or for the validity or suffi-
ciency of any assignment of any interest to the Secu-
rity Trustee hereunder, and the Security Trustee makes
no representation with respect thereto nor shall the
Security Trustee be liable (except from any funds held
by it pursuant to this Agreement) as assignee of any
lease or sublease assigned hereunder.

(d) The Security Trustee shall not be under any
obligation to exercise any of the trusts or powers
hereof at the request, order or direction of any
of the Holders, pursuant to the provisions of this
Agreement, unless such Holders shall have offered
to the Security Trustee, upon request, security or
indemnity satisfactory to it (in the case of a Pur-
chaser or Holder which is an insurance company, or
which is an institutional investor (other than an
insurance company) with a net worth of at least
$100,000,000, the written personal guaranty of such
Purchaser or Holder shall be satisfactory) against the
costs, expenses and liabilities to be incurred therein
or thereby; nothing herein contained shall, however,
relieve the Security Trustee of the obligation, upon
the occurrence of an Event of Default (which has not
been cured), to exercise such of the rights and powers
vested in it by this Agreement, and to use the same
degree of care and skill in their exercise, as a
prudent man would exercise or use under the circum-
stances in the conduct of his own affairs.
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(e) The Security Trustee, to the extent permitted
by Section 9.02, may rely upon the certificate of the
Secretary or one of the Assistant Secretaries of an
Owner as to the adoption of any resolution by the
Board of Directors or stockholders thereof. The
Security Trustee may assume, and shall be fully
protected in assuming, that the Owner Trustee is
authorized by the Owner Trust Agreement to enter into
this Agreement and to take all action to be taken by
it pursuant to the provisions hereof, and shall not be
under any duty to inquire into the authorization of
the Owner Trustee with respect thereto.

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

(g) The Security Trustee shall not be personally
liable in case of entry by it upon or possession and
operation of property constituting the trust estate
for debts contracted or liability or damages incurred
in the management or operation of said property, except
for its negligence or wilful misconduct.

(h) The Security Trustee, to the extent permitted
by Section 9.02, may rely and shall be protected in
acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent,
order, Trust Certificate or other paper or document

believed by it to be genuine and to have been signed

or presented by the proper party or parties, provided,
however, that to the knowledge of the Security Trustee,
the foregoing instruments are not contrary to the
express provisions of this Agreement applicable
thereto. 1In all cases where this Agreement does

not make other express provisions as to evidence on
which the Security Trustee may act or refrain from
acting, the Security Trustee shall be protected, to
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the extent permitted by Section 9.02, in acting or
refraining from acting under any provision of this
Agreement in reliance upon an Officers' Certificate as
to the existence or non-existence of any fact or
facts.

(i) Any moneys at any time held by the Security
Trustee shall, until paid out or invested by the
Security Trustee as herein provided, be held by it
in trust as herein provided for the benefit of the
Holders and the Owner Trustee as their respective
interests may appear.

(j) The Security Trustee shall not be deemed to
have knowledge of any condition or event which consti-
tutes, .or which with notice or lapse of time or both
would constitute, an Event of Default hereunder (other
than a failure to pay any installment of rent) unless
and until an officer of the trust division of the
Security Trustee who customarily handles corporate
trusts shall have actual knowledge thereof or the
Security Trustee shall have received written advice
thereof from the Owner Trustee, an Owner or any Holder.

Section 9.02. Duties of Security Trustee; Extent

of Liability. No provision of this Agreement shall be

construed to relieve the Security Trustee from liability for
its own negligent action, its own negligent failure to act
or its wilful misconduct, except that:

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

(i) the Security Trustee shall not be liable
except for the performance of such duties as are
specifically set out in this Agreement, and
no implied covenants or obligations shall be read
into this Agreement against the Security Trustee,
whose duties and obligations shall be determined
solely by the express provisions of this Agree-
ment ; and

(ii) the Security Trustee may conclusively
rely, as to the truth of the statements and the
correctness of the opinions expressed therein,
in the absence of bad faith on the part of the
Security Trustee, upon certificates or opinions
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furnished to it pursuant to the express provisions
of and conforming to the requirements of this
Agreement; but in the case of any such certifi-
cates or opinions, which, by the provisions of
this Agreement, are specifically required to be
furnished to the Security Trustee, the Security
Trustee shall be under a duty to examine the same
to determine whether or not they conform to the
requirements of this Agreement; and

(b) the Security Trustee shall not be personally
liable to any Holder with respect to any action taken
or omitted to be taken by it in good faith in accord-
ance with the direction of the holders of at least 60%
(or such greater or lesser percentage as is expressly
provided elsewhere in this Agreement with respect to
any specific action taken, suffered or omitted to be
taken by the Security Trustee) in principal amount of
Trust Certificates at the time outstanding, relating
to the time, method and place of conducting any
proceeding for any remedy available to the Security
Trustee or exercising any trust or power conferred
upon the Security Trustee by -this Agreement.

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

Section 9.03. Application of Rentals. The
Security Trustee agrees to apply the rentals received by
it under Section U4.04 and any payment pursuant to Section
1.1(a) of the Guaranty Agreement when and as the same shall
be received, and to the extent that such rentals or payment
shall be sufficient therefor, for the purposes specified
in Section 4.04.

Section 9.04. Funds May be Held by Security
Trustee; Investments. Any funds at any time paid to or
held by the Security Trustee hereunder until paid out by
the Security Trustee as herein provided may be carried by
the Security Trustee on deposit with itself, and the Security
Trustee will not be responsible for any interest thereon,
provided that any interest actually earned shall be applied
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by the Security Trustee in the manner provided herein for
interest on Investment Securities.

At any time, and from time to time, if at the
time no Event of Default shall have occurred and be contin-’
uing, the Security Trustee, on Request, or if an Event of
Default shall have occurred and be continuing, upon the
direction of the holders of at least 60% of the Trust
Certificates at the time outstanding, shall invest and
reinvest Deposited Cash held by it or cash deposited with
it ("Replacement Funds") in Investment Securities, at such
prices, not in excess of the market price at the time of
investment, including any premium and accrued interest, as
are set forth in such Request, such Investments to be held
by the Security Trustee in trust for the benefit of the
Holders. Such Investment Securities may be purchased from
or through the bond department of the Security Trustee.

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

The Security Trustee shall restore to Deposited
Cash or Replacement Funds, as the case may be, out of rent
received by it for that purpose under the provisions of
Section 4.04(a), an amount equal to any expenses incurred
in connection with any purchase or sale of Investment
Securities and also an amount equal to any loss of prin-
cipal (for which it shall not be liable) incident to the
sale or redemption of any Investment Securities for a 'sum
less than the amount paid therefor, including accrued
interest.

The Owner Trustee, if the Security Trustee has
no knowledge of any condition or event which constitutes,
or which with notice or lapse of time or both would consti-
tute, an Event of Default, shall be entitled to receive
any interest (in excess of accrued interest paid from
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Deposited Cash at the time of purchase) or other profit
which may be earned or realized from any sale or redemption
of Investment Securities.

Section 9.05. Security Trustee Not Liable for
Delivery Delays or Defects in Equipment or Title. The
Security Trustee shall not be liable to anyone for any
delay in the delivery of any of the Trust Equipment, or
for any default on the part of the manufacturers thereof
or of the Owner Trustee, or for any defect in any of the
Trust Equipment or in the title thereto, NOR SHALL ANY-
THING HEREIN BE CONSTRUED AS A WARRANTY (EITHER EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABILITY OR FITNESS) on the part of the Security
Trustee in respect thereof or as a representation on the
part of the Security Trustee in respect of the value
thereof or in respect of the title thereto or otherwise.

The Security Trustee may perform its powers and
duties with respect to the delivery and acceptance of the
Trust Equipment by or through such attorney, agents and
servants as it shall find it reasonably necessary to appoint,
and shall be answerable only for its own acts, negligence
and wilful defaults and not for the default or misconduct
of any attorney, agent or servant appointed by it in
respect thereof in good faith and without negligence.

Section 9.06. Resignation of Security Trustee
upon Failure to Maintain Certain Qualifications. If the
Security Trustee shall at any time (i) cease to be a bank or
trust company in good standing organized and doing business
under the laws of the United States of America or of any
State and having a combined capital and surplus of not less
than $100,000,000 which is authorized under the laws of the
jurisdiction of incorporation to exercise corporate trust
powers and is subject to supervision or examination by
Federal or state authority or (ii) otherwise become in-
capable of acting as trustee hereunder, then the Security
Trustee shall resign within 30 days thereafter, such
resignation to become effective upon the appointment of
a successor trustee and such successor's acceptance of such
appointment. If the Security Trustee publishes reports of
condition at least annually, pursuant to law or to the
requirements of the aforesaid supervising or examining
authority, the combined capital and surplus of the Security
Trustee shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition
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so published. If the Security Trustee shall fail or refuse
to resign within such period, then (a) the Security Trustee
shall, within ten days after the expiration of said period,
transmit notice of such failure or refusal to the Holders
in the manner and to the extent provided in Section 9.10;
(b) the Security Trustee may be removed in accordance with
Seéction 9.07; and (c) any Holder who has been the bona fide
holder of a Trust Certificate for at least six months, may,
on behalf of himself and all others similarly situated,
petition any court of competent jurisdiction for the
removal of the Security Trustee so failing or refusing to
resign and the appointment of a successor.

Section 9.07. Resignation and Removal; Suc-

- cessor Security Trustees. The Security Trustee or any
successor may resign and be discharged from the trust

hereby created by giving notice thereof to the Owner Trustee
and to the Holders, in the manner and to the extent provided
in Section 9.10, such resignation and discharge to become
effective upon the appointment of a successor trustee and
such successor's acceptance of such appointment. All

rights of the Security Trustee to be indemnified by the
Owner Trustee pursuant to this Agreement in respect of any
event which shall have occurred or condition which shall
have existed prior to the resignation or removal of the
Security Trustee shall survive the removal or resignation

of the Security Trustee.

The Security Trustee or. any successor may be
removed at any time by an instrument or instruments in
writing delivered to the Security Trustee and to the Owner
Trustee and a successor may be appointed by an instrument
or instruments in writing delivered to such successor and
to the Owner Trustee, in each case signed by the holders of
at least 60% in principal amount of Trust Certificates at
the time outstanding or by their duly authorized attorneys-
in-fact.

Until a successor shall be appointed by the Holders
or a court of competent jurisdiction as herein authorized,
the Owner Trustee, by an instrument executed by order of
a majority in interest of the Owners, shall appoint a
successor to fill the vacancy. The Owner Trustee shall not
be answerable for the default or misconduct of any Security
Trustee so appointed so long as such Security Trustee, at
the time of such appointment, meets the qualifications set
forth below in Section 9.08.
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If in a proper case no appointment of a successor
shall be made pursuant to the foregoing provisions of this
Article IX within six months after a vacancy shall have oc-
curred, any Holder or the Security Trustee so retiring may
apply to any court of competent jurisdiction to appoint a
successor. Said court may thereupon, after such notice,
if any, as such court may deem proper and prescribe, appoint
a successor.

Section 9.08. Successor Trustees. Every successor
to the Security Trustee so appointed by the Holders, by a
court of competent jurisdiction or by the Owner Trustee
shall be a bank or trust company in good standing organized
and doing business under the laws of the United States of
America or of any State and having a combined capital and
surplus of not less than $100,000,000, which is authorized
under the laws of the jurisdiction of incorporation to
exercise corporate trust powers and is subject to supervi-
sion or examination by a Federal or state authority. If
such successor publishes reports of condition at least
annually, pursuant to law or to the requirements of such
supervising or examining authority, the combined capital
and surplus of each successor shall be deemed to be its
combined capital and surplus as set forth in its most
recent report of condition so published.

Any successor trustee appointed under any of the
methods herein provided shall execute, acknowledge and
deliver to its predecessor trustee and to the Owner Trustee
an instrument in writing accepting such appointment here-
under and thereupon such successor, without any. further
act, deed or conveyance, shall become fully vested with
the estates, properties, rights, powers and trusts of its
predecessor in the trust hereunder with like effect as if
originally named as the Security Trustee herein; but such
predecessor shall, nevertheless, at the written request of
the successor, execute and deliver an instrument transfer-
ring to the successor all the estates, properties, rights,
powers and trusts of such predecessor hereunder and shall
duly assign, transfer and deliver all property and moneys
held by it to its successor. Should any instrument in
writing from the Owner Trustee be reasonably required by
any successor for more fully and effectually vesting in and
confirming to it all estates, properties, rights, powers
and duties as Security Trustee hereunder, the Owner Trustee
upon the request of such successor or any Holder, shall
make, execute and deliver the same. The Owner Trustee
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shall promptly give notice of the appointment of such
successor to the Holders in the manner and to the extent
provided in Section 9.10.

Section 9.09. Merger or Consolidation of Secu-
rity Trustee. Any corporation into which the Security
Trustee or any successor to it in the trust created by this
Agreement may be merged, or with which it or any successor
to it may be consolidated, or any corporation resulting
from any merger or consolidation to which the Security
Trustee or any successor to it shall be a party, shall be
the successor trustee under this Agreement without the
execution or filing of any instruments or any further act
on the part of any of the parties hereto.

Section 9.10. Transmission of Reports to Holders.
All reports, requests or notices which are required by any
other provision of this Agreement to be transmitted 'in
accordance with the provisions of this Section 9.10, shall
be transmitted by mail to all Holders, in the case of
holders of Registered Trust Certificates, as the names and
addresses of such Holders appear upon the registration
books maintained by the Security Trustee, and in the case
of holders of Order Trust Certificates, to such address as
each such Holder shall have furnished to the Owner Trustee
and the Security Trustee, or, until an address is so
furnished, to the address of the last Holder of such Trust
Certificate so furnishing an address to the Owner Trustee
and the Security Trustee.

Section 9.11. Right to Acquire and Hold Trust
Certificates. The Security Trustee may acquire and
hold Trust Certificates and otherwise deal with the Owner
Trustee in the same manner and to the same extent and with
like effect as though it was not Security Trustee hereunder.

Section 9.12. Additional Security Trustees. (a)
If at any time or times it shall be necessary or prudent in
order to conform to any law of any jurisdiction in which
the Trust Equipment or any part thereof is located, or the
Security Trustee shall be advised by counsel, satisfactory
to it, that it is so necessary or prudent in the interest
of the Holders, or the holders of a majority in principal
amount of Trust Certificates at the time outstanding shall
in writing so request the Security Trustee and the Owner
Trustee, the Security Trustee and the Owner Trustee shall
execute and deliver all instruments and agreements necessary
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or proper to constitute another bank or trust company or
one or more persons approved by the Security Trustee and
the Owner Trustee either to act as co-trustee or co-trustees
of all or any of the Trust Equipment, jointly with the
Security Trustee originally named herein or any successor
or successors, or to act as separate trustee or trustees of
any such property. In the event the Owner Trustee shall
not have joined in the execution of such instruments and
agreements within 30 days after the receipt of a written
request from the Security Trustee so to do, or in case an
Event of Default hereunder shall have occurred and be con-
tinuing, the Security Trustee may act under the foregoing
provisions of this Section 9.12 without the concurrence of
the Owner Trustee; and the Owner Trustee hereby appoints
the Security Trustee its agent and attorney-in-fact to act
for it under the foregoing provisions of this Section 9.12
in either of such contingencies.

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

(i) the Trust Certificates shall be issued and
delivered and all powers, duties, obligations and
rights conferred upon the Security Trustee in respect
of the custody, control and management of moneys,
papers or securities, shall be exercised solely by
Bankers Trust Company or its successor as Security
Trustee hereunder;

(ii) all rights, powers, duties and obligations
conferred or imposed upon the Security Trustee shall
be conferred or imposed upon and exercised or per-
formed by Bankers Trust Company, or its successor
as Security 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, Bankers Trust Company, or
its successor as Security Trustee, shall be incompe-
tent or unqualified to perform such act or acts, in
which event such rights, powers, duties and obliga-
tions shall be exercised and performed by such addi-
tional trustee or trustees;
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(iii) no power given hereby to, or which is pro-
vided hereby, may be exercised by such additional
trustee or trustees, except jointly with, or with the
consent in writing of, Bankers Trust Company, or its
successor as Security Trustee, anything herein con-
tained to the contrary notwithstanding;

(iv) no security trustee hereunder shall be per-
sonally liable by reason of any act or omission of any
other security trustee hereunder; and

(v) the Owner Trustee and the Security Trustee,
at any time, by an instrument in writing, executed by
them jointly, may remove any such additional trustee,
and in that case, by an instrument in writing executed
by them jointly, may appoint a successor or successors
to such trustee or trustees, as the case may be, any-
thing herein contained to the contrary notwithstanding;
in the event that the Owner Trustee shall not have
joined in the execution of any such instrument within
ten days after the receipt of a written request from
the Security Trustee so to do, the Security Trustee
shall have the power to remove any such trustee and
to appoint a successor to such trustee without the
concurrence of the Owner Trustee, the Owner Trustee
hereby appointing the Security Trustee its agent and
attorney-in-fact to act for it in such connection
in such contingency; in the event that the Security
Trustee alone shall have appointed a successor addi-
tional trustee or trustees or co-trustee or co-trustees
as above provided, it may at any time, by an instru-
ment in writing, remove any such trustee or co-
trustee, the successor to any such trustee or co-
trustee so removed to be appointed by the Owner
Trustee and Bankers Trust Company, or its successor as
Security Trustee, or by Bankers Trust Company, or its
successor as Security Trustee alone, as hereinbefore
in this Section 9.12 provided.

(¢) Any additional trustee or any successor
thereof may at any time by an instrument in writing
constitute the Security Trustee his agent or attorney-
in-fact, with full power and authority, to the extent
which may be authorized by law, to do all acts and
things and exercise all discretion which he is au-
thorized or permitted to do or exercise, for and in
his behalf and in his name. 1In case any additional



trustee or any successor thereof shall die, become
incapable of acting, resign or be removed, all the
assets, property, rights, powers, trusts, duties and
obligations of such additional trustee or such succes-
sors, as the case may be, so far as permitted by law,
shall vest in and be exercised by whomsoever the
Security Trustee shall appoint, without the appoint-
ment of a new successor to such additional trustee

or such successor, unless and until a successor is
appointed in the manner hereinbefore provided.

ARTICLE X

Miscellaneous Provisions

Section 10.01.° Amendment or Waiver. Without
the consent of the Holders, the Security Trustee shall,
upon Request of the Owner Trustee, amend Attachment A of
this Agreement to add Equipment thereto, to change the
register or serial numbers of any Trust Equipment pursuant
to the second paragraph of Section 4.06, to delete there-
from Trust Equipment which has been duly released pursuant
to Section 2.07(i) or 4.07(b), and, so long as no ap-
plication of Deposited Cash has been made pursuant to
Section 3.02 with respect to a unit of Trust Equipment, to
delete therefrom such unit of Trust Equipment. Any other
provision of this Agreement may be amended or waived with
the consent of the holders of at least 60% in principal
amount of the Trust Certificates at the time outstanding,
provided, however, that no such amendment or waiver shall,
without the consent of the holder of each outstanding Trust
Certificate affected thereby,

(a) change the stated maturity of the principal
of, or the date for payment of any installment of
principal of or premium or interest on, any Trust
Certificate, or change the dates upon which rentals
are payable with respect to principal, premium or
interest, or reduce the principal amount thereof or
any premium or interest thereon, or any rentals
payable with respect to prinecipal, premium or inter-
est, or change the coin or currency in which any Trust
Certificate or any interest thereon or any rentals
relating thereto is payable, release or provide for
the release of any of the Trust Equipment or any
property or cash held by the Security Trustee in
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trust, otherwise than as expressly permitted by the
present terms of this Agreement, or impair the right
to institute suit for the enforcement of such payment
on or after the stated maturity or date of payment
thereof (or, in the case of any installment payment,
on or after the date fixed for such payment), or mod-
ify any of the provisions of Section 6.01(a) through
(1), or increase the percentage of the principal
amount of Trust Certificates the Holders of which

may declare, or affect the right of any Holder to
declare, Trust Certificates to be due and payable as
provided in Section 6.01, or decrease the percentage
of the principal amount of Trust Certificates the
Holders of which may rescind and annul any declaration
accelerating any Trust Certificates as provided in
Section 6.04; or

(b) modify any of the provisions of the guar-
anty of the Owner Trustee in respect of the Trust
Certificates; or

(¢) permit the creation of any Lien (other than
a.Lien permitted by Section 5.05) with respect to the
Trust Equipment or any Lease, or deprive any Holder of
the benefit of the security interest created by this
Agreement in all or any part of the Trust Equipment,
Deposited Cash, Investment Securities or any Lease; or

(d) reduce the percentage in principal amount
of the outstanding Trust Certificates, the consent of
whose holders is required for any amendment or waiver
of any term of this Agreement; or

(e) modify any of the provisions of this Sec-
tion 10.01, except to increase any percentage estab-
lished herein or to provide that certain other pro-
visions of this Agreement cannot be modified or waived
without the consent of the Holders of each Trust
Certificate affected thereby.

Section 10.02. Benefits Restricted to Parties
and Holders. Nothing in this Agreement, expressed or
implied, 1s intended or shall be construed to confer upon,
or give to, any Person, other than the parties hereto, the
Holders and the Owners, any right, remedy or claim under or
by reason of this Agreement or any covenant, condition or
stipulation hereof; and the covenants, stipulations and
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agreements in this Agreement contained are and shall be for
the sole and exclusive benefit of the parties hereto, the
Holders, the Owners, and their respective successors and
assigns.

Section 10.03. Illegality or Invalidity of Provi-
sion. In case any one or more of the provisions contalned
in this Agreement or in the Trust Certificates, the Pur-
chase Agreements or the Guaranty Agreement shall be invalid,
illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions
contained herein and therein shall not in any way be
affected or impaired thereby.

Section 10.04. Date of Actual Execution. Al-
though this Agreement, for convenience and for the purpose
of reference, is dated as of June 10, 1980, the actual date
of execution by the Owner Trustee and by the Security Trus-
tee is as indicated by their respective acknowledgments
hereto annexed.

Section 10.05. Certificates. The same officer
or officers of the Owner Trustee or the same accountant,
auditor, engineer or counsel or other person, as the case
may be, may, but need not, certify to all the matters re-
quired to be certified under any Article, Section, sub-
division or other portion hereof, but different officers,
accountants, auditors, engineers, counsel or other persons
may certify to different facts, respectively. Where any
Person or Persons are required to make, give or execute
two or more orders, requests, certificates, opinions or
other instruments under this Agreement, any such orders,
requests, certificates, opinions, or other instruments may,
but need not, be consolidated and form one instrument.

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

Section 10.06. Notices. All notices and other

communications hereunder shall be in writing and shall
be mailed by registered or certified mail, postage prepaid,

4
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addressed (a) if to the Owner Trustee at 100 Renaissance
Center, Detroit, Michigan 48243 to the attention of its
Corporate Agencies Administration or at such other address
as may hereafter be furnished to the Security Trustee in
writing by the Owner Trustee and (b) if to the Security
Trustee at One Bankers Trust Plaza, New York, New York
10006, to the attention of its Corporate Trust Division, or
at such other address as may hereafter be furnished to the
Owner Trustee in writing by the Security Trustee. An
affidavit by any person representing or acting on behalf of
the Owner Trustee or the Security Trustee, as to such
mailing, having the return receipt attached, shall be
conclusive evidence of the giving of such notice or other
communication.

Section 10.07. Successors and Assigns. When-
ever in this Agreement any of the parties hereto is named
or referred to, the successors (including, without limita-
tion, any successor trustee appointed pursuant to Article
VII of the Owner Trust Agreement or Article IX hereof)
and assigns of such party shall be deemed to be included,
and all the covenants, promises and agreements in this
Agreement contained by or on behalf of the Owner Trustee
or by or on behalf of the Security Trustee, shall bind and
inure to the benefit of their respective successors (includ-
ing, without limitation, any successor trustee appointed
pursuant ‘to Article VII of the Owner Trust Agreement or
Article IX hereof) and assigns, whether so expressed or
not.

Section 10.08. Effect of Table of Contents and
Headings. The table of contents preceding this Agreement
and the Article and Section headings are for convenience
only and shall not affect the construction thereof.

Section 10.09. Applicable Law. The provisions
of this Agreement, and all the rights and obligations of
the parties hereunder, shall be governed by and construed
in accordance with the laws of the State of New York.

Section 10.10. Counterparts. This Agreement is
being executed in several counterparts, each of which is
an original and all of which are identical. Each counter-
part of this Agreement is to be deemed an original hereof
and all counterparts collectively are to be deemed but one
instrument. It shall not be necessary in making proof of
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this Agreement to produce or account for more than one
counterpart.

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

MANUFACTURERS NATIONAL BANK OF

DETROIT, Owner Trustee
(CORPORATE SEAL)

Attest: <

: GORDON F. BROKER‘
SECOND VICE PRESIDENT. & TRUST OFFICER
BANKERS TRUST COMPANY, Security
Trustee '

(CORPORATE SEAL) C::L4// /§4/;§

Assistant Vice President

Attest:

By /z QéLAgz‘———"

Assistant Secretary
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The American Road Security Trust No. 2

Attachment A
to
Equipment Trust Agreement and
Assignment of Leases, dated as of
June 10, 1980, between Manufacturers
National Bank of Detroit, as Owner Trustee
and Bankers Trust Company, as Security Trustee

Number of Units Identification Physical
of Equipment Nos. (Inclusive) Description
2 NAHX 057916 - 057917 Class LO, 100-ton,

5750 cubic foot covered
hopper cars

50 NAHX 483554 - 483603 Class LO, 100-ton,
U750 cubic foot covered
hopper cars

6 NAHX 484QH2 - UBUQHT Class LO, 100-ton,

4750 cubic foot covered
hopper cars

10 NAHX 485003 -~ uU8s012 Class LO, 100-ton,
4750 cubic foot covered
hopper cars

25 NAHX 485023 - 485047 Class LO, 100-ton,
4750 cubic foot covered
hopper cars
3 NAHX 485048 - 485050 Class LO, 100-ton,

4750 cubic foot covered
hopper cars

1 NAHX 485276 - 485286 Class LO, 100-ton,
4750 cubic foot covered
hopper cars

25 NAHX 485746

485770 Class LO, 100-ton,
4750 cubic foot covered
hopper cars

3 NAHX 486705 - 486707 Class LO, 100-ton,
' 4750 cubic foot covered

hopper cars

2 NAHX 550072

550073 Class LO, 100-ton,
5000 cubic foot, pressure
differential (15 p.s.i.),
covered hopper cars

15 NATX 073710 - 073724 Class 111A100W1, 100-ton,

20,000 gallon interior coiled
non-insulated tank cars

—~—
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STATE OF MICHIGAN )
) ss.:
COUNTY OF WAYNE )

On this@Wkktk-day of July, 1980, before me
personally appeared [JOSEPH F. BECK to me personally known,
who, being by me duly sworn, says that he is a Trust .
Officer of MANUFACTURERS NATIONAL BANK OF DETROIT, that one
of the seals affixed to the foregoing instrument is the
seal of said national banking association and that said
instrument was on July &\, 1980 signed and sealed on
behalf of said national banking association by authority of
its Board of Directors, and he acknowledged that the
execution of the foregoing instrumept wag the free act and
deed of said national bankin SS0O ati@.

e e

A —

Notary Pubﬁfs

My Commission Expires TAYLOR C. SEGUE

i ich.
Notary Public Wayne County, Mic
'My Commission Expires Feb. 14, 1983

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

on this /& th day of July/ 1980, before me
personally appeared CARL H. NASIB o me personally known, _ _
who, being by me duly sworn, says that he is Assistant VICE PRESIDENT
~Seeretary- of BANKERS TRUST COMPANY, that one of the seals
affixed to the foregoing instrument is the seal of said
New York banking corporation and that said instrument was
on July // , 1980 signed and sealed on behalf of said
New York banking 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
New York banking corporation. _

ﬂﬁbpﬁ«u @70«4%'

Notary Publi¢/ ‘/

LCRRAINE KAPUZYSKI
. . . Notary Public, State of New York . i
My Commission Expires . No. 43-1639783
C.aiiiied in Richmond County
Certiricaie filed in New York County
Commission Expires March 30, 1982
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