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Washington, D.C. 20423 .. ' D.C.

ATTENTION: Ms. Mildred Lee

Dear Ms. Lee:

Enclosed are an original and one certified true copy of
each of the documents described below, to be recorded pursuant to
49 U.S.C. § 11303. These documents are (1) four equipment lease
agreements, dated December 15, 1988; (2) four lease supplements
No. 1 dated December 30, 1988; (3) four security agreement-trust
deeds, dated December 15, 1988 and (4) four security

agreement-trust deed supplements No. 1 dated December 30, 1988.

The names and addresses of the, parties of Pullman
Leasing Trusts Nos. 88-1 through 88-4 are as follows:

(1) The parties to the Equipment Lease Agreement are:

Wilmington Trust Company,
as lessor
Rodney Square North

Wilmington, Delaware 19890
and

Pullman Leasing Company,
200 South Michigan Avenue
Chicago, Illinois 60604

as lessee
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(2) The parties to the Lease Supplement No. 1 are:

Wilmington Trust Company,

as owner-trustee
Rodney Square North
Wilmington, Delaware 19890
and

Pullman Leasing Company, as lessee
200 South Michigan Avenue
Chicago, Illinois 60604

(3) The parties to the Security Agreement-Trust Deed
are:

Wilmington Trust Company,

as owner-trustee
Rodney Square North
Wilmington, Delaware 19890
and

The Connecticut Bank and Trust Company,
National Association, as security trustee

One Constitution Plaza

Hartford, Connecticut 06115

(4) The parties to the Security Agreement-Trust Deed
Supplement No. 1 are:

Wilmington Trust Company,

as owner-trustee
Rodney Square North
Wilmington, Delaware 19890
and

The Connecticut Bank and Trust Company,
National Association, as security trustee

One Constitution Plaza

Hartford, Connecticut 06115
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A description of the equipment covered by these
documents follows:

88-1: 400 100-ton 5,850 cfc Covered Hopper Cars
250 100-ton 3,000 cfc Covered Hopper Cars
150 23,500-gallon Coiled and Insulated Tank Cars
50 30,000-gallon Non-Coiled and Non-Insulated
Tank Cars
50 20,000-gallon Coiled and Insulated Tank Cars

88-2: 941 100-ton 4,570 cfc Covered Hopper Cars
88-3: 793 100-ton 4,570 cfc Covered Hopper Cars

88-4: 794 100-ton 4,570 cfc Covered Hopper Cars
123 20,800-gallon Coiled and Insulated Tank Cars

A filing fee of $13.00 per document is enclosed.

Please return the original and any extra copies not needed by
the Commission for recordation to the undersigned.

Sincerely,
Nanfy Rosenshein
Legal Assistant

Enclosures

cc: Patrick M. Raher
Peter F. Rousselot
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Dated as of December 15, 1988

Between

WILMINGTON TRUST COMPANY,

as Owner-Trustee under Puliman Leasing Trust No. 88-1

and

THE CONMECTICUT BANK AND TRUST COMPA

NATIONAL ASSOCIATION,

as Security Trustee
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SECURITY AGREEMENT-TRUST DEED

THIS SECURITY AGREEMENT-TRUST DEED dated as of
December 15, 1988 (the "Security Agreement") is between
WILMINGTON TRUST COMPANY, a Delaware banking corporation, not
in its individual capacity but solely in its capacity as trus-
tee (the "Owner-Trustee") under Pullman Leasing Trust No. 88-1,
and THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSOCI-
ATION, a national banking association (the "Security Trustee").
The post office addresses cof the Owner-Trustee and the
Securizty Trustee are set forth in Section 11.3.

A. The capitalized terms used in this Security
Agreement shall have the meanings specified in Annex I
hereto uniess otherwise herein defined or the context hereof
shall otherwise require.

B. The Owner-Trustee and the Security Trustee have
entered into a Particivation Agreement providing for the
commitment of the Note Purchasers to purchase on the Equipment
Closing Date, Notes of the Owner-Trustee in an aggregate
principal amount nct to exceed $26,695,188. The Notes are
to be dated the date of issue, to bear interest from such
date to maturity at the rate of 10.77% per annum payvable on
January 18§, 1¢8°2, and on the fifteenth day of each July and
January thereafter to and including July 15, 2008, the
principal portion thereof to be pavable in accordance with
the amortization schedule set forth in Schedule 1 hereto.

The Ncotez are to be otherwise substantially in the form
attached hereto as Exihibit 4.

-,

(e 1)

C. The Notes and all principal thereof and inter-
est (and premium, if any) thereon and all additional amounts
ancé other sums at any time due and owing from or required to
be paid by the Owner-Trustee under the terms of the Notes,
this Security Agreement or the Participation Agreement are
hereinafter sometimes reiferred to as "indebtedness hereby
secured".

D. All of the requirements of law relating to the
transaction contemplated hereby have been fully complied with
and all other acts and things necessary to make this Security
reement a valid, binding and legal instrument for the
curity of the Ncetes nave peen done and periormed.

&

L-(
W Q

n
e
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SECTION 1. CRANT OF SECURITY.

The Owner-Trustee, in consideration of the premises
and other good and valuable consideration, receipt whereof is
hereby acknowledged, and in order to secure the payment of
the principal of and interest on the Notes according to their
tenor and effect, and to secure the payment of all other
indebtedness hereby secured and the performance and obser-
vance of all of the Owner-Trustee's covenants and conditions
in the Notes and in this Security Agreement and in the
Participation Agreement contained, does hereby convey,
warrant, mortgage, assign, pledge and grant unto the Security
Trustee, its successors in trust and assigns for the ratable
use and benefit of the holders of the Notes, a security
interest in all and singular of the Owner-Trustee's right,
title and interest in and to the properties, rights, inter-
ests and privileges described in Sections 1.1, 1.2 and 1.3
hereof; excluding, however, the Excepted Rights in Collateral
(all of which properties other than the Excepted Rights in
the Collateral, being hereby mortgaged, assigned and pledged
or intended so to be are hereinafter collectively referred to
as the "Colliateral").

1.1. Eguipment Collateral. Collateral includes
(i) the Equipment, described in the Security Agreement
Supplement, the form of which is attached hereto as Exhibit B
and made a part hereof, which constitutes the Egquipment
leased and delivered under that certain Equipment Lease dated
as of December 15, 1988 (the "Lease") between the Owner-
Trustee, as lessor, and the Lessee, as lessee; together with
(i) all accessories, equipment, parts and appurtenances
appertaining or attached tc any of the Equipment hereinabove
described, whether now owned or hereafter acquired, except
such thereof as remain the property of the Lessee under the
Lease, (il) all substitutions, renewals or replacements of
and additions, improvements, accessions and accumulations to
any and all of said Eguipment, except such thereof as remain
the property of the Lessee under the Lease, together with all
the rents, issues, income, profits and avails therefrom, and
(iii) all proceeds, including, without limitation, insurance
‘proceeds, and products of any of the foregoing.

1.2. The Lease. Collateral also includes all
right, title, interest, claims and demands of the Owner-
Trustee as lessor in, to and under the Lease, including all
extensions. of the term of the Lease, together with all
rights, powers, privileges, options and other benefits of the
Owner-Trustee as lessor under the Lease, including, without

IR -tk e o
zlmnztacion:

(a) the immediate and continuing right to
receive and collect all Rent, Casualty Value and
Termination Value payments, insurance proceeds,
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condemnation awards and other payments, tenders and
security now or hereafter payable or receivable by
the Lessor under the Lease pursuant thereto, except
those sums reserved as Excepted Rights in Col-
lateral;

(b) the right to make all waivers and agree-
mants and to enter into any amendments relating to
the Lease or any provision thereof, except with
regard to the right of the Owner-Trustee or the
Trustor to receive those sums reserved as Excepted
Rights in Collateral; provided, however, that so
long as no Default or Event of Default shall have
cccurred and be continuing, the Security Trustee
may not make any wailvers or enter into any amendments
20 the Lease or any provision thereof without the
consent of the Owner-Trustee, which consent shall
no:t be unreasonably withheld, and that if a Default
or an Event of Default shall have occurred and be
continuing, the Security Trustee shall give the
Owner-Trustee and the Trustor not less than ten
(10) EBusiness Days prior written notice of the date
(the "Proposed Waiver Date") on which the Security
Trustee intends to exercise the right hereunder to
make any waiver or agreement or enter into any
amendment to the Lease or any provision thereof
which would (i) reduce or alter the amount or the
terms or conditions of any payment of Rent due
uncer the Lease or interest thereon, (ii) extend
the Lease Term, (iili) alter the options to renew or
purchase the Eguipment, or (iv) materially alter, in
a manner detrimental to the Owner-Trustee or the
Trustor, the provisions of Section 13, 15 or 17 of
the Lease, and specifying the manner and effect
thereof; and

(c) the right to take such action upon the
occurrence of a Default or an Event of Default
under the Lease, including the commencement,
conduct and consummation of legal, administrative
or other proceedings, as shall be permitted by the
Lease or by law, and to do any and all other things
vhatsoever which the Owner-Trustee or any lessor is
or may be entitled to de¢ under the Lease;

it being the intent and purpose nereof that the assignment
and transfer to the Security Trustee of said rights, powers,
privileges, options and other benefits shall be effective and
operative immsdiately andé shall continue in full force and
effect, and the Security Trustee shall have the right to
collect and receive all Rent and Casualty Value and Termina-
tion Value payments and other sums for application in accord-
ance with the provisions of Section 5 hereof at all times



during the period from and after the date of this Security
Agreement until the indebtedness hereby secured has been
fully paid and discharged.

1.3. Assigned Agreements. All right, title,
interest, claims and demands of the Owner-Trustee in, to and
under

(a) the Purchase Agreement;
(b) the Purchase Agreement Assignment;
(c) the Guaraﬁty; and

(d) any and all other contracts and agree-
ments relating to the Eguipment or any rights or
interests therein to which the Owner-Trustee is now
or may hereafter be a party, excepting the Tax
Indemnity Agreement,

together with all rights, powers, privileges, licenses, ease-
ments, options and other beneiits of the Owner-Trustee under
each thereof, including, without limitation, the right to
make all waivers and agreements, to give and receive all
notices and other instruments or communications, to take such
action upon the occurrence of a default thereunder, including
the commencement, conduct and consummation of legal, adminis-
trative or other proceedings, as shall be permitted thereby
or by law, and tc do any and all other things which the
Owner~Trustee is or may be entitled to do thereunder; provided,
however, that so long as no Default or Event of Default shall
have occurred and be continuing, the Security Trustee may not
make any waivers or enter into any amendments to the Guaranty
or any provision thereof withcut the consent of the Owner-
Trustee, which consent shall not be unreasonably withheld,
and that if a Default or an Event of Default shall have
occurred and be continuing, the Security Trustee shall give
the Owner-Trustee and the Trustor not less than ten (10)
Business Days prior written notice of the date (the "Proposed
Guaranty Waiver Date") on which the Security Trustee intends
to exercise the right hereunder to make any waiver or agreement
or enter intc any amendment to the Guaranty or any provision
thereof which would reduce the obligations of the Guarantor
under the Guaranty.

1.4. Duration cf Securitv Interest. The Security
Trustee, its successors in trust and assigns shall have and
hcld the Collateral forever; provided, always, however, that
such security interest is granted upon the express condition
that if the Owner-Trustee shall pay or cause to be paid all
the indebtedness hereby secured then these presents and the
estate hereby granted and conveved shall cease and this
Security Agreement shall become null and void, and in such
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event the Security Trustee shall (upon the request of the
Owner-Trustee and at no cost to the Security Trustee) execute
and deliver to the Owner-Trustee such instrument or instru-
ments as may be necessary or appropriate in order to make
clear upon the public records the title of the Owner-Trustee
in and to the Collateral; otherwise it shall remain in full
force and effect. '

SECTION 2. EXECUTION, PAYMENT, REGISTRATION, ETC. OF NOTES.

2.1. Execution of Notes; Principal Amount.
(a) The Notes shall be signed on behalf of the Owner-Trustee
by any Person who, at the date of the actual execution of
such Note, shall be a propver officer of the Owner-Trustee.
Only such Notes as shall bear thereon a certificate of
authentication substantially in the form set forth in
Exhibit A hereto shall be entitled to the-benefits of this
Security Agreement or be valid cor obligatory for any purpose.
Such certificate by the Security Trustese upon any Note
executed by the Owner-Trustee shall be conclusive evidence
that the Note sc authenticated has been duly authenticated
and delivered hereunder and that the holder is entitled to
the benefits of this Security Agreement. The authentication
by the Security Trustee of any Note issued hereunder shall
not be construed as a representation or warranty by the
Security Trustee as to the validity or security of this
Security Agreement or of such Note, and the Security Trustee
shall in no respect be liable or answerable for the use made
of such Note or the prcceeds therecf. The Security Trustee
shall, uvon presentation to it of Notes duly executed on
behalf of the Owner-Trustee, authenticate such Notes upon the
written reguest of the Owner-Trustee so to do and shall
thereupon deliver such Notes to or upon the written order of
the Owner-Trustee signed by any person who, at the date of
The actual execution of such order, shall be a proper officer
cf the Owner-Trustee. ’

(b) The principal amount of the Notes to be issued
hereunder shall not exceed $26,695,188, except as provided
in Section 2.4(b), (c) or (f).

2.2. Pavyment of Notes. (a) The principal of,
premium, if any, and interest on the Notes shall be pavable
at the principal office of the Security Trustee, in lawful
money of the United States of America. Payment of principal
and interest on the Motes shall be made only upon presenta-
tion of such Netes to the Security Trustee for notation
thereon of the amount of such payment. Any payment or
prepavment of amounts due on the Notes in accordance with the
terms thereocf and hereof which is due on a date which is not
a Business Dav shall be payable on the immediately preceding
Business Day.
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(b) Notwithstanding the foregoing provisions of
paragraph (a) of this Section 2.2, if any Note is held by a
Noteholder which is an institutional investor, the Security
Trustee shall, if so requested in writing by such Noteholder
(and Section 6 of the Participation Agreement shall consti-
tute such written request in the case of the Note Purchasers),
make payment of interest on such Note and make payments or ‘
prepayments of the principal thereof, and any premium, by
check, duly mailed, by first-class mail, postage prepaid, or
delivered to such Noteholder at its addréss appearing on the
Register without surrender or presentation of such Note and
witheout any notation of such payment being made thereon, and
such Noteholder (or Person for whom such Noteholder is a
nominee) will, before selling, transferring or otherwise
disposing of such Note, present such Note to the Security
Trustee for transfer and notation as provided in Sections 2.4
and 2.5. Upon written notice from any Noteholder which is an .
institutional investor or its nominee given not less than
thirty (30) days prior to the payment or prepayment of the
Notes (and Section 6 of the Participation Agreement shall
constitute such written notice in the case of the Note
Furchaser), the Security Trustee will cause all payments and
prepayments of the principal of, and interest and premium, if
any, on the Notes held by such Noteholder or its nominee to
be made to any bank in the continental United States as shall
be specified in such notice by wire transfer of immediately
avallable Federal Reserve funds to such bank, on each such
date such payment or prepayment is due, provided that such
bank has facilities for the receipt of a wire transfer. The
Security Trustee will transmit any such wire transfer from
its c¢ffices not later than 1:00 P.M., Hartford, Connecticut
time, on each such date payment or prepayment is due provided
available funds have been received by the Security Trustee
prior to 11:00 A.M. Hartford, Connecticut time.

2.3. Registered and Order Notes; the Register.
(a) The Notes shall be issuable as fully registered Notes
(the "Registered Notes") or as unregistered Notes transfer-
able by endorsement and delivery (the "Order Notes"), in each
case in the form attached hereto as Exhibit A with the
provisions therein indicated for Registered Notes or Order
Notes, as the case may be. The Owner-Trustee shall cause to
be kept at the principal cffice cf the Security Trustee a
register for the registration and transfer of Registered
Nctes (herein called the "Register"). The names and
addresses of the holders of the Notes, the transfers of the
Notes and the names and addresses of the transferees of all
Notes shall be registered in the Register.

(b) Anything to the contrary contained in this
Security Agreement notwithstanding, the Owner-Trustee shall
not be required to issue any Order Note unless it shall have
received an opinion, in form and substance satisfactory to
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it, the Trustor and the Lessee, of independent counsel
selected by the Noteholder reguesting such issuance to the
effect that there is a reasonable basis to conclude that such
Order Note is not a "registration-required obligation" within
the meaning of Section 163(f)(2) of the Code.

2.4. Transfers and Exchanges of Notes; Lost or
Mutilated Notes. (a) Title to any Order Note shall pass
by endorsement and delivery. Each holder of an Order Note,
by its acceptance thereof, agrees that if such holder shall
sell or transfer such Order Note, such holder will notify the
Owner-Trustee and the Security Trustee of the name and
address of the transferee; such holder will, prior to the
delivery of such Qrder Note, make a notation on such Order
Note of the date to which interest has been paid thereon and
of the amount of any prepayments made on account of the
principal thereof; and such holder will hold the Owner-Trustee
and the Security Trustee harmless from any liability arising
out of the failure of such holde; to comply with the pro-
visions of this sentence. -

(b) The holder of any Registered Note may transfer
such Note upon the surrender thereof at the principal office
of the Security Trustee, or upon notice to the Security
Trustee as provided in Section & of the Farticipation Agree-
ment. If such Noteholder has surrendered its Note to the
Security Trustee, thereupon, the Owner-Trustee shall execute
in the name ¢f the transferee a new Registered Note or
Registered Notes in an aggregate principal amount egual to
the original rrincipal amount of the Note so surrendered, and
the Security Trustee shall authenticate and deliver such new
Rkegistered Note or Registered Notes to such transferee.

(c) Subject to the provisions of Section 2.3(b),
the holder of any Order Note or the holder of any Registered
Note may at any time surrender such Note at the principal
cffice of the Security Trustee in exchange for an equal
aggregate principal amount of Notes either in the form of
Registered Notes or in the form of Order Notes, or partly one
and partly the other.

(d) All Notes presented or surrendered for trans-
fer snall be accompanied (if so required by the Owner-Trustee
or pv the Security Trustee) by a written instrument or
instruments of assignment or transfer, in form satisfactory
to the Security Trustee, duly executed by the holder or by
its attorney duly authorized in writing. The Owner-Trustee
and the Security Trustee shall not be required to make a
transfer or an exchange of any Note for a period of ten (17)
days preceding any payment date with respect thereto.

(e) Nc notarial seal shall be necessary for the
transfer or exchange of any Note pursuant to this Section 2.4,
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and the holder of any Note issued as provided in this Sec-
tion 2.4 shall be entitled to any and all rights and priv-
ileges granted under this Security Agreement to a holder of a
Note.

(£) In case any Note snalil pecome mutilatea or pe
destroyed, lost or stolen, the Owner-Trustee, upon the
written request of the holder thereof, shall execute and the
Security Trustee shall authenticate and deliver a new Note in
exchange and substitution for the mutilated Note, or in lieu
of and in substitution for the Note so destroyed, lost or
stolen. The applicant for a substitute Note shall furnish
to the Owner-Trustee and to the Security Trustee such security
or indemnity as may be required by them to save each of them
harmless from all risks resulting from the authentication and
delivery of the substitute Note, and the applicant shall alsc
furnish to the Owner-Trustee and to the Security Trustee .
evidence to their satisfaction of the mutilation, destruction,
loss or theft of the applicant's Note and of the ownership
therecf. 1In case any Note which has matured or is about to
mature shall become mutilated or be destroyed, lost or stoien,
the Owner-Trustee may, instead of issuing a substitute Note,
pay or authorize the payment of the same (without surrender
thereof except in the case of a mutilated Note), if the
applicant for such payment shall furnish to the Owner-Trustee
and to the Security Trustee such security or indemnity as
they may require tc save them harmless, and shall provide
evidence to the satisfaction of the Owner-Trustee and the
Security Trustee of the mutilation, destruction, loss or
theft of such Note and the ownership thereof. If an insti-
tutional Noteholder or its nominee is the owner of any
mutilated, destroyed, lost or stolen Note, then the affidavit
of its Secretary or Assistant Secretary in form reasonably
satisfactory to the Owner-Trustee and the Security Trustee
setting forth the fact of destruction, loss or theft and such
Note Purchaser's ownership of the Note at the time of such
mutilation, destruction, loss or theft shall be accepted as
satisfactory evidence thereof and no indemnity shall be
reguired as a condition to execution and delivery of a new
Note other than the written agreement of such Noteholder,
in form reasonably satisfactory tc the Owner-Trustee and the
Security Trustee, to indemnify the Owner-Trustee and the
Security Trustee from all risks resulting from the authenti-
cationrn and delivery of the substitute Note.

2.5. The New Motes. (&) Each new Note (herein,
in this Section 2.5, called a "New Note") issued pursuant to
Section 2.4(b), (c) or (f) in exchange for or in substitution
or in lieu of an outstanding Note (herein, in this Section 2.5,
called an "Old Note") shall be dated the date of such 0ld
Note. The Security Trustee shall mark on each New Note
(i) the date to which principal and interest have been paid
on such 0Old Note, and (ii) all payments and prepayments of
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principal previously made on such Old Note which are alloc-
able to such New Note. Interest shall be deemed to have been
paid on such New Note to the date on which interest shall
have been paid on such 0ld Note, and all payments and prepay-
ments of principal marked on such New Note, as provided in
clause (ii) above, shall be deemed to have been made thereon.

(b) Upon the issuance of a New Note pursuant to
Section 2.4(b), (c¢) or (f), the Owner-Trustee may regquire the
pavment of a sum to reimburse it for, or to provide it with
funds for, the payment of any tax or other governmental
charge or any other charges and expanses connected therewith
wihlich are paid or pavable by the Owner-Trustee.

(c) All New Notes issued pursuant to Section 2.4(b),
(c) or (f) in exchange for or in substitution or in lieu of
0ld Nectes shall be valid obligations of the Owner-Trustee
evidencing the same debt as the 0ld Notes and shall be
entitled to the benefits and security of this Security
Agreement to the same extent as the Old Notes.

(d) Upon the issuance of any Note pursuant to this
Security Agreement, the Security Trustee shall deliver to the
holder thereof an amortization schedule with respect to such
Note setting forth the amount of the scheduled principal to
be made on such Note after the date of issuance thereof and
the unpaid principal balance of such Note after each such
payment.

2.6. Cancellation of Notes. All Notes surrendered
for the purpose of payment, redemption, transfer or exchange
shall be delivered to the Security Trustee for cancellation
or, if surrendered to the Security Trustee, shall be cancelled
by it, and no Notes shall be issued in lieu thereof except as
expressly reguired or permitted by any of the provisions of
this Security Agreement. The Security Trustee shall deliver
2 certificate to the Owner-Trustee specifying any cancellation
0of Notes which has been made. All such cancelled Notes shall
be nhelid by the Security Trustee until this Security Agreement
shall have been discharged, at which time the Security
Trustee shall either deliver such cancelled Notes in a manner
necessary to effect the discharge and release of this Security
Agreement or, if no such delivery is necessary, such Notes
shall be delivered to or disposed of as directed by the
Owner-Trustee.

2.7. Securitv Trustee as Agent. The Security
Trustee is hereby appointed the agent of the Owner-Trustee
for the payment, registration, transfer and exchange of
Notes. Subject to the provisions of Section 2.2, Notes may
e presented for payment at, and notices or demands with
respect to the Notes or this Security Agreement may be served
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or made at, the principal corporate trust office of the
Security Trustee.

2.8. Ownership. Title to any Order Note shall
pass by endorsement and delivery, but neither the Owner-
Trustee nor the Security Trustee shall be bound to recognize
any Person as the hclder of an Order Note unless and until
his title thereto has been satisfactorily established. The
Ferson in whose name any Registered Note shall be registered
shall be deemed and treated as the owner thereof for all
purposes of this Security 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
Note shall be made only to or upon the order in writing of
such registered owner. For the purpose of any reguest,
direction or consent hereunder, the Owner-Trustee and the
Security Trustee may deem and treat the registered owner of
any Registered Note as the owner and holder thereof without
production of such Registered Note.

'

SECTION 3. COVENANTS AND WARRANTIES OF THE DEBTOR.

The Owner-Trustee covenants, warrants and agrees
- for the benefit of the Security Trustee and the holders of
the Notes as follows:

3.1. Owner-Trustee's Duties. The Owner-Trustee
covenants and agrees well and truly to perform, abide by and
be governed and restricted by each and all of the terms,
provisions, restrictions, covenants and agreements set forth
in the Participation Agreement, and in each and every supple-
ment thereto or amendment thereof which may at any time or
from time to time be executed and delivered by the parties
thereto or their successors and assigns, to the same extent
as though each and all of said terms, provisions, restrictions,
covenants and agreements were fully set out herein and as
though any amendment or supplement to the Participation
Agreement were fully set out in an amendment or supplement to
this Security Agreement. The Owner-Trustee undertakes to
perform only such duties as are expressly and specifically
set forth herein and in the other Operative Agreements (as
defined in the Participation Agreement) and no implied
obligations or covenants shall be read into this Security
Agreement or any other Operative Agreements against the
Cwner-Trustee.

3.2. Warranty. The Owner-Trustee has the right,
power and authority under the Trust Agreement to grant a
security interest in the Collateral to the Security Trustee
for the uses and purposes herein set forth; and the Owner-
Trustee will warrant and defend the title to the Collateral
against all claims and demands of persons claiming by,

-10-



0146.0.0

through or under the Owner-Trustee, excepting only this
Security Agreement and Permitted Encumbrances. The Owner-
Trustee also agrees that it will, in its individual capacity
and at its own cost and expense, without regard to the
provisions of Section 9@ hereof, promptly take such action as
may be necessary to duly discharge any liens and encumbrances
on the Collateral which result from claims against the
Owner-Trustee in its individual capacity and not related to
the ownership of the Equipment or the administration of the
Trust Estate. Without limiting the foregoing, there is no
financing statement or other filed or recorded instrument in
which the Owner-Trustee is named and which the Owner-Trustee
has signed, as debtor or mortgagor, now on file in any public
office covering anv of the Collateral excepting the financing
statements cr other instruments filed or to be filed in
respect of and for the security interest provided for herein.

3.3. Further Assurances. The Owner-Trustee will,
upon the request of and at no expense to the Security Trustee,
(a) execute a Security Agreement Supplement in the form of
Exhibit B attached hereto specifically identifying the
Equipment, and (b) do, execute, acknowledge and deliver all
and every further acts, deeds, conveyances, transfers and
assurances necessary or proper for the perfection of the
security interest being herein provided for in the.Collateral,
whether now owned or hereafter acguired. Without limiting
the foregoing but in furtherance of the security interest
herein granted in the rents and cther sums due and to become
due under ‘the Lease, the Owner-Trustee covenants and agrees
that it will, pursuant to Section 16 of the Lease, notify the
Lessee of the assignment hereunder and direct the Lessee to
make all payments of such rents and other sums due and to
become due under the Lease directly to the Security Trustee
or as the Security Trustee may direct in writing.

3.4. After-Acquired Property. Any and all prop-
ertv described or referred to in the granting clauses hereof
which is hereafter acquired shall ipso facto, and without any
further convevance, assignment or act on the part of the
Owner-Trustee or the Security Trustee, become and be subject
to the security interest herein granted as fully and completely
as though specifically described herein, but nothing in this
Section 3.4 contained shall be deemed to modify or change the
obligation of the Owner-Trustee under Section 3.3 hereof.

3.5. Recordation and Filing. The Owner-Trustee will
cooperate fully with the Lessee and/or the Security Trustee
in any effort to cause this Security Agreement and all
supplements herets, the Lease and all supplements thereto,
and all financing and continuation statements and similar
notices reguired by applicable law, at all times to be kept,
recorded and filed at no expense to the Security Trustee in
such manner and in such place as may be reguested in writing

-11-
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by the Security Trustee in order to fully preserve and
protect the rights of the Security Trustee hereunder.

3.6. Actions with Respect to Collateral. The
Owner-Trustee will not:

(a) declare a default or exercise the remedies
of the Lessor under, or terminate, modify or accept
a surrender of, or offer or agree to any termination,
modification or surrender of, the Lease (except as
otherwise expressly provided herein), or, except as
permitted under the Lease, by affirmative act
consent to the creation or existence of any security
interest or other Lien tc secure the payment of
indebtedness upon the leasehold estate created by
the Lease or any part thereof;

(b) receive or collect any payment of Rent,
Casualty Value or Termination Value under the Lease
prior to the date of payment thereof provided for
by the Lease or assign, transfer or hypothecate
(cther than tco the Security Trustee hereunder) any
payment of Rent, Casualty Value or Termination
Value which is then due or to accrue in the future

under the Lease in respect of the Egquipment; or

(c) sell, mortgage, transfer, assign or
hypothecate (other than to the Security Trustee
hereunder) its interest in the Eguipment or any
part thereof or in any amount to be received by
it from the use or disposition of the Equipment.

3.7. Power of Attorney in Respect of the Lease.

Except with respect to Excevted Rights in Collateral, the
Owner-Trustee does hereby irrevocably constitute and appoint
the Security Trustee its true and lawful attorney with full
power of substitution, for it and in its name, place and
stead, to ask, demand, collect, receive, receipt for, sue
for, compound and give acquittance for any and all rents,
income and other sums which are assigned under Section 1
hereof (with full power if an Event of Default shall have
occurred and be continuing hereunder to settle, adjust or
compromise anv claim thereunder as fully as the Owner-TIrustee
could itself do), to accept any offer of the Lessee to
purchase the Equipment as provided in the Lease and upon such
purchase to execute and deliver in the name of and on behalf
of the Owner-Trustee an appropriate bill of sale and other
instruments of transfer relating to the Egquipment when
rurchased by the Lessee in accordance with the Lease, and <¢
endorse the name of the Owner-Trustee on all commercial paper
given in pavment or in part payment thereof, and in its
discretion to file any claim or take any other action or
proceedings, either in its own name or in the name of the
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Owner-Trustee or otherwise, which the Security Trustee may
deem necessary or appropriate to protect and preserve the
right, title and interest of the Security Trustee in and to
such rents and other sums and the security intended to be
afforded hereby.

3.8. Notice of Default. Each party hereto cove-
nants and agrees tha% it will give the other party hereto,
the Trustor and each Noteholder prompt written notice of any
event or condition constituting an Event of Default under the
., Lease if, in the case of the Owner-Trustee, a "Responsible
Officer" (as defined in Section 3.10 of the Trust Agreement)
in the Corporate Trust Administration of the Owner-Trustee
has actual knowledge of such event or condition, and in the
case of the Security Trustee, it has knowledge of an Event of
Default under the provisions of Section 8.2(g) hereof.

3.9 Revised Schedules Prior to Adjustment of
Rentals and after Casualty Value or Termination Value Payments.
At least ten (10) days prior to anyv adjustments of the Fixed
Rent, Casualty Value and Termination Value pursuant to
Section 2.3 of the Lease, the Owner-Trustee shali: furnish to
each Noteholder and to the Security Trustee revised schedules
of the Fixed Rent, Casualty Value and Termination Value, as
so adjusted. Fromptly following any settlement of Casualty
Value or Termination Value by the Lessee pursuant to Section 11
of the Lease, the Owner-Trustee shall furnish to each Noteholder
and to the Security Trustee revised schedules of the Fixed
Rent.

SECTION 4. POSSESSION, USE AND RELEASE OF PROFERTY.

4.1, Pcssession of Collateral. While the Owner-
Trustee is not in defaulif herveunder, it shall be permitted to
remain in full possession, enjoyment and control of the
Equipment and to manage, operate and use the same and each
part thereof with the rights and franchises appertaining
thereto, provided, always, that the possession, enjoyment,
control and use of the Eguipment shall at all times be
subject to the observance and performance of the terms of
this Security Agreement and provided, further, that in the
event that the Owner-Trustee shall make the election
not to sell the Equipment or all the Items of a Terminated
Type to the highest bidder as specified in the second
paragraph of Section 11.¢ of the Lease, the Owner-Trustee
shall not lease or otherwise provide to the Lessee for use
(except pursuant to normal interchange) any of the Items of
the Terminated Types prior to the second anniversary of the
Terminaticn Date for such Items. It is expressly understood
that the use and possession of the Equipment by the Lessee
under and subject to the Lease shall not constitute a viola-
tion of this Section 4.1.

-13-
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4,2, Release of Propertv. So long as no Event of
Default under the Lease has occurred and is continuing to the
knowledge of the Security Trustee, the Security Trustee shall
execute a release in respect of any Item of Equipment desig-
nated by the Lessee for settlement of Casualty Value or
Termination Value pursuant to Section 11 of the Lease upon
receipt from the Lessee of written notice designating the
Item of Eguipment in respect of which the Lease will termi-
nate and the receipt from the Lessee of all sums payable for
such Item of Equipment in compliance with Section 11 of the
Lease. Any such written notice from the Lessee shall be
accompanied by an Officer's Certificate of the Lessee setting
forth the basis for such reguest and stating that the Lessee
has complied with the applicable provisions of the Lease,
together with such additional evidence of such compliance as
the Security Trustee shall request. The Security Trustee
agrees to execute such instruments as the Owner-Trustee shall
reasonably reguest to evidence such release and consents to
all appropriate filings toc cenfirm such release of public
record.

" -
<

4.3. Condemnation. The Owner-Trustee, immediatcely
upon obtaining actual knowledge of the institution of any
proceedings for the condemnation of the Collateral or any
portion thereof, which such condemnation proceedings, if
successful, would reasonably be likely to result in a Casualty
Occurrence, shall notify the Security Trustee of the pendency
of such proceedings. The Security Trustee may participate in
any such precceedings, and the Owner-Trustee from time to time
will deliver or cause to be delivered to the Security Trustee
all instruments requested by it to permit such participation.
In the event of such concdemnation proceedings, the award or
compensation payable to the Owner-Trustee or assigned to the
Owner-Trustee by the Lessee under the Lease shall be paid to
the Security Trustee, anc¢ such award or compensation shall be
retained by the Security Trustee as part of the Collateral
and applied in accordance with Section 5. The Security
Trustee shall be under no obligation to Question the amount
of the award or compensation and the Security Trustee may
accept any such award or compensation. In any such compensa-
tion proceedings the Security Trustee may be represented by
ccunsel.

4.4. Release of Collateral - Consent of Noteholders.
In addition to any release pursuant to Section 4.2, the
Owner-Trustee may sell or otherwise dispose of all or any
part of the Cocllateral then subject to the Lien of this
Security Agreement, and the Security Trustee shall release
the same Zrom the Lien and security interest hereof, to the
extent and on the terms and upon compliance with the condi-
tions provided for in any written consent given thereto at
any time or from time to time by the holder or holders of all
the Secured Indebtedness.

-14-
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4.5. Protection of Purchaser. No purchaser in
good faith of property purporting to be released hereunder
shall be bound to ascertain the authority of the Security
Trustee to execute the release, or to inquire as to any facts
reguired by the provisions hereof for the exercise of such
autherity; nor shall any purchaser, in good faith, of any
item cor unit of the Collateral be under obligation to ascer-
tain or inguire into the conditions upon which any such sale
is hereby authorized.

SECTION 5. 'APPLICATION OF ASSIGNED RENTALS AND CERTAIN
OTEER MONEYS RECEIVED BY THE SECURITY TRUSTEE.

-5.1. Avplication of Rents and Other Pavments. As
more fully set forth in Section 1.Z hereof, the Owner-Trustee
has hereby granted to the Security Trustee a security interest
in Rents, issues, profits, income, insurance proceeds and
other sums due and to become due under the Lease in respect
of the Equipment as security for the Notes. Sc long as no
Default or Event of Default has occurred and is continuing to
the knowledge of the Security Trustee:

(a) Interim KRent and Fixed Rent. The amounts
from time to time received by the Security Trustee
which constitute payment by the Lessee c¢f install-
ments of Interim Rent or Fixed Rent under the Lease
shall be applied first, to the payment of the
installments of principal and interest (and in each
case first to interest and then to principal) on
the Notes which have become due and pavable or will
become due and pavable on or before the due date of
such installment of Interim Rent or Fixed Rent
which is received by the Security Trustee, and then
the balance, if any, of such amounts shall be paid
te or upon the order of the Owner-Trustee on the
later of (i) such due date and (ii) the first
Business Day following the receipt thereof;

(b) Additional Rent. The amount, if any,
from time to time received by the Security Trustee
which cconstitutes pavment of Additional Rent
pursuant to Section Z2.1(c) of the Lease (other than
Termination Value and Casualty Value payments)
shall be paid to or upon the order of the Owner-
Trustee, or to such other party which is to receive
the same pursuant to the terms of the Lease; '

(c) Casualtv Value. The amounts from time to
Time recelved by the Security Trustee which consti-
tute settlement by the Lessee of the Casualty Value
for anv Item of Egquipment pursuant to Section 11 of
the Lease shall be applied by the Security Trustee
as follows:

«]5-



0151.0.0

(8
(i) First, to the payment of an amount,
if any, egual to the accrued and unpaid
interest on that portion of the Notes to be
prepaid pursuant to the following subpara-
graph;

(ii) Second, an amount egual to the Loan

Value of the Item of Equipment for which
settlement is then being made shall be applied
to the prepayment of the Notes so that each of
the remaining installments of each Note shall
be reduced in the proportion that the prin-
cipal amount of the prepayment bears to the

- unpaid principal amount ¢f the Notes immedi-
ately prior to the prepayment; and

(iii) Third, the balance, if any, of
such amcunts held by the Security Trustee
after making the applications provided for by
the preceding subparagraphs (i) and (ii) shall
be released to or upon the order of the
Owner-Trustee on the date of payment oi the
amounts provided ir the preceding clauses (i)

and (ii).

for purposes of this Agreement and the other Operative Agree-
ments, the "Loan Value" in respect of any Item of Equipment

of any Tvpe as of any Casualty Value payment date or Termi-
nation Date, as applicable, shall be an amount equal to the
product of (&) the Equipment Cost of such Item of Equipment

for which settlement is then being made, times (B) the Casualty
Debt Percentage or Termination Debt Percentage, as applicable,
for Items cf such Type as of such Casualty Value payment date
or Termination Date, as applicable;

(d) Termination Value. The amounts from time
to time received by the Security Trustee which
constitute settlement by the Lessee of the Termina-
tion Value for any Item of Equipment pursuant to
Section 11 of the Lease shall be applied by the
Security Trustee as follows:

(i) First, to the payment ¢f an amount,
if any, eqgual to the accrued and unpaid
interest on that portion of the Notes to be

prepaid pursuant to the following subparagraph;

(ii) Second, an amount equal to the Loan
vaiue of the Item of Egquipment for which
settlement is then being made shall be applied
to the prepayment of the Notes so that each of
the remaining installments of each Note shall
be reduced in the proportion that the princi-
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pal amount of prepayment bears to the unpaid
principal amount of the Notes immediately
prior to the prepayment; and

(iii) Third, the balance, if any, of such
amounts held by the Security Trustee after
making the applications provided for by the
preceding subparagraphs (i) and (ii) shall be
released to or upon the order of the Owner-
Trustee on the date of payment of the amounts
provided in the preceding clauses (i) and
(1i).

(e) Insurance Proceeds. The amounts received

by the Security Trustee from time to time which
constitute proceeds of property or casualty insur-
ance maintained by the Lessee on the Equipment,
shall be held by the Security Trustee as a part of
the Collateral and shall be applied by the Security
Trustee from time to time to any one or more of the
following purposes:

(1) So long as n¢ Default or Event of
Defzault under the Lease has occurred and is
continuing to the knowledge of the Security
Trustee, the proceeds of such insurance shall,
if the Item of Equipment is to be repaired or
restored, be released to the Owner-Trustee to
reimburse or pay the Lessee for expenditures
made for such repair or restoration within
thirty (30) days following receipt by the
Security Trustee of a written application
signed by the Lessee for payment of, or to
reimburse the Lessee for payment of, the costs
of repairing or restoring the Item of Equip-
ment which has been damaged, accompanied by an
Officer's Certificate of the Lessee stating
that (A) the Lessee has complied with the
applicakle provision of the Lease, (B) no
Default or Event of Default is outstanding
under the Lease, and (C) any damage to such
Item in respect ofi which such proceeds were
paid has been fullv repaired or restored,
such Officer's Certificate to be accompanied
by satisfactory evidence of such repair or
restoration and the cost thereof; and

(ii) 1If the insurance proceeds shall not
have been released to the Owner-Trustee pur-
suant to the preceding paragraph (i) within
180 davs from the receipt thereof by the
Security Trustee, or if within such period the
Lessee shall have notified the Security
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Trustee in writing that the Lease is to be
terminated in respect of such Item in accord-
ance with the provisions of Section 11 of the
Lease then so long as no Event of Default
hereunder has occurred and is continuing to
the knowledge of the Security Trustee, the
insurance proceeds shall be applied by the
Security Trustee as follows:

(A) First, to the prepayment of the
Notes, all in the manner and to the
extent provided for by Section 5.1(c)
hereof; and

(B) Second, the balance, if any, of
such insulance proceeds held by the
Security Trustee after making the appli-
cations provided for by the preceding
subparagraph (&) shall be released to or
upon the order of the Owner-Trustee on
the date of such prepayment of the Notes.

(f) Condemnation Awards. So long as no
Default or Event of Default under the Lease has
occurred or is continuing, any amounts received
by or pavable to the Security Trustee from time to
time which constitute the award, compensation or
damages payable for the condemnation or taking of
all or any part of the Eguipment for any public or
guasi-public use (less the actual costs, fees and
expenses incurred in the collection thereof) shall
be released to or upon the order of the Owner-Trustee
if such condemnation or taking does not constitute
a Casualty Occurrence and otherwise shall be
applied in accordance with Section 5.1.(c).

5.2. Multiple Notes. If more than one Note is
ouzstanding at the time such application is made, such appli-
cation shall be made on all outstanding Notes ratably in
accordance with the aggregate principal amount remaining
unpaid thereon.

£.2. Defaulxt. I1f an Event of Default referred to

in Section 7 hereof has occurred and is continuing, all
amounts received by the Security Trustee pursuant to Sec-
<ior 1 hereof snall be applied in the manner provided for in

Sectior. 7 in respect of proceeds and avails of the Collateral.

SECTION €. REPAYMENT OF NOTES.

6.1. Prevayments. Neither any prepayment of any
Notes nor any purchase by the Owner-Trustee of any Notes may
be made except to the extent and in the manner expressly per-
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mitted by this Security Agreement. Every prepayment of Notes
required to be made pursuant to Section 5 and any prepayment
permitted to be made under Section 7 shall be made in accord-
ance with the provisicns of this Section 6.

6.2. Mandatory Prepayments. In the event of a ter-
mination of the Lease by the Lessee pursuant to the provisions
of Section 11 of the Lease with respect to any Item of Equip-
ment, on the date of such termination the Owner-Trustee shall
prepay and apply, and there shall become due and payable, a
principal amount of the Notes equal to the Loan Value cf the
Items of Equipment with respect to which the Lease is being
terminated, and all accrued and unpaid interest thereon, but
without premium.

6.3. Notice of Prepavment; Partial Prepavments.

(a) Notice of Prepavment. In the case of any
payment which will discharge all indebtedness of the Owner-
Trustee evidenced by the Notes, notice thereof in writing to
the holders of the Notes to be so paid shall be sent by the
Security Trustee as agent and attorney-in-fact of the Owner-
Trustee in the manner set forth in Section 11.3, to the holder
cf eachh Note to be paid, at least 30 and not more than 60
days prior to the date fixed for payment or such later date
as the Security Trustee shall have received notice of such
prepayment. Such notice shall specify the date fixed for
pavment, the provision therecf under which such payment is
being effected, and on the date fixed for payvment there will
become due and pavable upon each Note or portion thereof so
to be paid at the place where the principal of the Notes to
be paid is pavable, the specified amount of principal thereof,
together with the accrued interest to such date, but without
premium, except as otherwise provided with respect to certain

prepavments under Section 7.3(b) hereunaer.

(b) Allocation of Fartial Prepayments. In the
event of any partial prepayment of any Notes, the aggregate
crincipal amount of such MNotes to be prepaid shall be pro-
rated by the Security Trustee among the holders thereocf in
propcrtion te the unpaicd principal amount of such Notes held
oy them, and the Securi<y Trustes shall designate the por-
tions of such Notes of each such holcer to ke prepaid.

. (c) Devposit of Frepavment Funds. On or prior to
the date fixed for any prepayment of Notes the moneys required
for such payment shall be deposited with the Security Trustee
ty the Owner-Trustee.

-16-
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SECTICN 7. DEFAULTS AND OTHER PROVISIONS.

7.1. Events of Default. The term "Event of
Default" for all purposes of this Security Agreement shall
mean one or more of the following:

(a) Default in payment of an installment of
the principal of, or interest on, any Note when and
as the same shall become due and payable, whether
at the due date thereof or at the date fixed for
prepayment or by acceleration or otherwise, and
such default shall continue unremedied for five (5)
days;

() An Event of Default (as defined in the
Lease) shall have occurred and be continuing under
the Lease;

(c) Default on the part of the Owner-Trustee
in the due observance or performance of any covenant
cr agreement tc be cbserved or performed by the '
Owner-Trustee under this Security Adgreement or the
Participation Agreement, and such default shall
continue unremedied for thirty (30) days after
written notice from the Security Trustee to the
Owner-Trustee specifying the default and demanding
the same to be remedied;

(d) Any representation or warranty on the
part of the Owner-Trustee made herein or in the
Participation Agreement or in any report, certifi-
cate, financial or other statement furnished by the
Owner-Trustee in connection with this Security
Agreement, the Lease or the Participation Agreement,
or tne transactions contemplated therein, shall
prove to have been false or misleading in any
material respect when made;

(e) Any claim, lien or charge (other than
Permitted Encumbrances and liens, charges and
encumbrances which the Lessee is obligated teo
adaischarge under Section € of the Lease) shall be
asserted against or levied or imposed upon the
Eguipment which is prior to or on a parity with the
security interest granted hereunder, and such
claim, lien or charge shall not be discharged or
removed (or bonded in a manner reasonably satis-
factory to the Security Trustee) within thirty (30)
days after written notice from the Security Trustee
or the holder of any Note to the Owner-Trustee and
the Lessee demanding the discharge or removal
thereof;
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(f) The Owner-Trustee or the Trust shall
commence a voluntary case or other proceeding .
seeking liquidation, reorganization or other relief
with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or
hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other
similar cofficial of it or any substantial part of
its property, or shall consent to any such relief
or to the appointment of or taking possession by
any such official in any voluntary case or other
proceeding commenced against it, or shall make a
general assignment for the benefit of creditors, or
shall fail generally to pay its debts as they
become due, or shall take any corporate action to
authorize any of the IZoregoing; or

(g) An involuntary case or other proceeding
shall be commenced against the Trust or the Owner-
Trustee seeking liguidation, reorganization or
other relief with respect to it or iis debts under
any bankruptcy, insclvency or other similar law now
or hereafter in effect or 'seeking the appointment
of & trustee, receiver, liquidator, custodian or
other similar official of it or any substantial
part of its property, and such involuntary case or
other proceeding shall remain undismissed and
unstayecd for a period of sixty (60) days.

7.2. Security Trustee's Rights. The Owner-Trustee
agrees that when any Event of Default has occurred and is
continuing, 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,
unde:r the Uniform Commercial Cocde of Illinois, and without
limiting the foregoing, the Security Trustee may exercise any
one or more or all, and in any order, of the remedies herein-
after set forth, it being expressly understood that no remedy
hereir conferred is intended to be exclusive of any other
remedy or remedies, but each and every remedy shall be
cunulative and shall be in addition to every other remedy
given herein or now or hereafiter existing at iawvw Or in equity
or by statute.

(a) The Security Trustee may, and upon the
written request of the holders of at least 25J in
principal amount of the Notes then outstanding
shall, by nctice in writing to the Owner-Trustee,
declare the entirs unpaid balance of the Notes to
be immediately due and payable, and thereupon all
such unpaid balance, together with all accrued
interest thereon, shall be and become immediately
due and payable; ‘
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(b) Subject always to the existing rights, if
any, of the Lessee under the Lease, the Security
Trustee personally or by agents or attorneys, shall
have the right (subject to compliance with any
applicable mandatory legal requirements) to take
immediate possession of the Collateral, or any
portion thereof, and for that purpose may pursue
the same wherever it may be found, and may enter
any of the premises of the Owner-Trustee, with or
without notice, demand, process of law or legal
rrocedure, if this can be done without breach of
the peace, and search for, take possession c¢f,
remove, Keep and store the same, or use and operate
cr lease the same until sold, and to collect and
receive all earnings, revenues, rents, issues,
proceeds and income of the Collateral and every
part thereof, to be make alterations, improve-
ments and additions thereon or remove and dispose
of any portion of the Collateral and to otherwise
exercise any and all of the rights and powers of
the Owner-Trustee in respect thereof;

(c) - Subject always to the existing rights, if
any, of the Lessee under the Lease, the Security
Trustee may, if at the time such action may be
lawful 'and always subject to compliance with any
mandatory legal requirements, either with or
without taking pocssession and either before or
after taking possession, and without instituting
any legal proceedings whatsoever, and having first
given notice of any such sale by registered mail to
the Owner-Trustee, the Trustor and the Lessee at
ieast ten (10) days prior to (i) the date of any
public sale or (ii) the date on or after which any
private sale may take place, and any other notice
which may be required by law, sell and dispcse of
the Collateral, or any part thereof, at public
auction to the highest bidder or at private sale or
sales conducted in a commercially reasonable
manner, in one lot as an entirety or in separate
lots, and either for cash or on credit and on such
terms as the Security Trustee may determine, and at
any place (whether or not it be the location of the
Collateral or any part thereof) designated in the
notice above referred to. Any such sale or sales
may be adjourned from time to time by announcement
at the time and place appointed for such sale or
sales, or for any such adjourned sale or sales,
without further published notice, and the Security
Trustee or the holder or holders of the Notes, or
of anv interest therein, or the Owner-Trustee may
bid and pecome the purchaser at any such sale;
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(d) Subject always to the existing rights of
the Lessee under the Lease, if any, the Security
Trustee may proceed to protect and enforce this
Security Agreement and the Notes by suit or suits
or proceedings in equity, at law or in bankruptcy,
and whether for the specific performance of any
covenant or agreement herein contained or in
execution or aid of any power herein granted; or
for foreclosure hereunder, or for the appointment
of a receiver or receivers for the Collateral or
any part thereof, or subject to the provisions of
Section 9 hereof, for the recovery of judgment for
the indebtedness hereby secured or for the enforce-
ment of any other proper, legal or equitable remedy
available under applicable law; and

(e) Subject always to the existing rights of
the Lessee under the Lease and the proviso to
Section 1.2(b), if any, the Security Trustee may
rroceed to exercise all rights, privileges and
remedies of the Owner-Trustee under the Lease and
may exercise all such rights and remedies either in
the name of the Security Trustee or in the name of
the Owner-Trustee for the use and benefit of the
Security Trustee and the Noteholders.

If an Event of Default hereunder shall result solely from an
Event of Default under the Lease, the Security Trustee shall
not divest the Owner-Trustee of title of any Item of Equipment
except in conjunction with or following termination of the
Lease and repossession of such Item from the Lessee. In the
event that the unpaid balance of the Notes is accelerated as
provided in Section 7.2(a), with respect to an Event of
Default hereunder which is not the result of an Event of
Default under the Lease, then such balance of the Notes shall
be paid with the premium set forth below. Such premium

with respect to each Note shall be an amount equal to the
‘excess, if any, of (x) the present value of all future
installments of principal and interest due under such Note
(without giving effect to any acceleration thereof), such
present value to be computed on the basis of a per annum rate
of discount egual to the sum of (A) the per annum rate of
interest as of the date of such determination on those United
States Treasury Securities having a maturity equal to, or
most nearly approximating, the average life of the principal
installments to be prepaid, olus (B) 0.759%, minus (y) the
principal amount to be prepaid. In no event shall such
premium amount be less than zero. For purposes of the
aforesaid, if an Event of Default shall have occurred under
Section 1la.l(a) of the Lease, the Event of Default under
Section 7.1(a) hereof corresponding thereto shall be deemed
to have resulted from such Event of Default under the Lease.
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7.3. Certain Rights of the Owner-Trustee.

(a) Right to Cure. The Security Trustee shall
give the holders of the Notes, the Owner-Trustee and the
Trustor written notice of any Default or Event of Default of
which the Security Trustee has knowledge and if such Default
or Event of Default arises out of the nonpayment of Fixed
Rent under the Lease or out of such other Default or Event of
Default under the Lease which can be cured by the payment of
money, the Security Trustee shall give the Owner-Trustee and
the Trustor not less than ten (10) Business Days' prior
written notice of the date (the "Enforcement Date") on or
after which the Security Trustee will exercise any remedy or
remedies pursuant to Section 7.2 hereof, or the remedy of
terminating the Lease pursuant to the provisions of Sec-
tion 14.2 thereof. 1If such a Default or Event of Default
shall have occurred and be continuing, the Owner-Trustee
shall have the following rights hereunder:

(i) In the event of the occurrence of an
Event of Default resulting from the failure of the
Lessee to pay Fixed Rent, on or prior tc the
Enforcement Date, the Owner-Trustee or the Trustor
may, but shall not be obligated to, pay to the
Security Trustee an amount equal to any principal
and interest (including interest, if any, on
overdue payments of principal and interest) then
due and payable on the Notes, and unless the
Owner-Trustee has cured Defaults or Events of
Default in respect of the two (2) immediately
preceding payments of Fixed Rent or any four (4)
Defaults or Events of Default in respect of the
payment of Fixed Rent, such payment by the
Owner-Trustee under this Section 7.3(a) shall be
deemed to cure any such Default or Event of Default
under the Lease and any Default or Event of Default
hereunder resulting therefrom which would otherwise
have arisen on account of such non-payment by the
Lessee of such installment of Fixed Rent under the
Lease.

(ii) In the event that a Default or Event of
Default (other than a default in the payment of
Fixed Rent) which can be cured by the payment of
money has occurred, on or prior to the Enforcement

" Date, the Owner-Trustee or the Trustor may, but
shall not be obligated to, cure such Default or
Event of Default by making such payment as is
naecessary to accomplish the observance or per-
formance of the defaulted covenant, condition or
agreement to the party entitled to the same;
provided that the Owner-Trustee shall not have any
such right to cure if the amount of any such
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payment when added to the amount of any prior
payments made by the Owner-Trustee pursuant to this
clause (ii) and unreimbursed by the Lessee would
exceed $500,000.

The Owner-Trustee shall not, by exercising the
right to cure any such Default or Event of Default, oktain
any lien, charge or encumbrance of any kind on any of the
Collateral for or on account of costs or expenses incurred in
connection with the exercise of such right nor shall any
claims of the Owner-Trustee against the Lessee or any other
party for the repayment of such costs or expenses impair the
prior right and security interest of the Security Trustee in
and to the Collateral. Upon such payment by the Owner-Trustee
of the amount of principal and interest then due and payable
on the Notes, the Owner-Trustee shall be subrogated to the
rights of the Security Trustee in respect of any Fixed Rent
wnich was overdue at the time of such payment and interest
payable by the Lessee on account of its being overdue, and
therefore, if no other Event of Default shall have occurred
and be continuing and if all principal and interest payments
due on the Notes have been paid at the time of receipt by the
Security Trustee of such Fixed Rent and such interest, the
Owner-Trustee shall be entitled to receive such Fixed Rent
and such interest upon receipt thereof by the Security
Trustee; provided that (i) in the event the principal and
interest on the Notes shall have become due and payable
pursuant to Section 7.2(a) hereof, such subrogation shall,
until principal of and interest on all Notes shall have been
paid in full, be subordinate to the rights of the Security
Trustee in respect of such payment of Fixed Rent and such
interest prior to receipt by the Owner-Trustee of any amount
pursuant to such subrogation, and (ii) the Owner-Trustee
shall not be entitled to seek to recover any such payment (or
“any payment in lieu thereof) except - -pursuant to the foregoing
right of subrogation.

(b) Options to Prepay Notes. (i) At any time
after thez Security Trustee has given notice of a Proposed
Waiver Date as provided in Section 1.2(b) or of a Proposed
Guaranty Waiver Date as provided in Section 1.3, the Owner-
Trustee may within ten (10) Business Days after receipt of
such notice, indicate in writing to the Security Trustee
whether it intends to prepay the Notes, and if it so indicates,
and if the Security Trustee has not withdrawn such notice,
and if the Security Trustee has not withdrawn such notice by
notice to the Owner-Trustee and the Trustor, or the Lessee
has not indicated that it will not agree to such waiver,
agreement or amendment, within ten (10) Business Days after
the Proposed Waiver Date or Proposed Guaranty Waiver Date, as
the case may be, then the Owner-Trustee shall prepay the
Notes on or prior to the third Business Pay following such
tenth Business Day, by payment of the entire unpaid principal
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amount thereof, together with accrued interest thereon to the
date of payment, but without premium, plus all other sums

then due and payable to the Security Trustee or the Noteholders
hereunder or under the Participation Agreement, the Lease or
the Notes; provided, however, that if the Owner-Trustee has
prepaid the Notes pursuant to this Section 7.3(b)(i), then
neither it nor the Trustor may agree to a waiver, agreement

or amendment under the Lease (or under any lease superseding
the Lease) substantially similar in effect to the proposed

. waiver, agreement or amendment set forth in the notice of
Proposed Waiver Date or notice of Proposed Guaranty Waiver
Date which gave rise to such prepayment, for a one-year

period following such prepayment, and provided further, that
if the Owner-Trustee has indicated its intention to prepay

the Notes as provided above, the Security Trustee will not
enter into such waiver, agreement or amendment on or prior to
the date established herein for such prepayment. The Owner-
Trustee may not exercise its prepayment option under this
Section 7.3(b)(i) with respect to less than all of the Notes.

(ii) If a Default or Event of Default exists under
the Lease, and the Security Trustee has not, in the case of a
Default, given notice thereof to the Lessee and demanded the
same be remedied, or has not, in the case of an Event of
Default, pursued any remedy under the Lease, in either case
for a period of one year following its learning of such
Default or Event of Default under the Lease, then the Owner-
Trustee may, upon prior written notice to the Security
Trustee and each Noteholder, prepay the Notes by payment of
the unpaid principal amount thereof together with accrued
interest thereon to the date of payment, but without premium,
plus all other sums then due and payvable to the Security
Trustee or the Noteholders hereunder or under the Participa-
tion Agreement, the Lease or the Notes. The Owner-Trustee
may not exercise its prepayment option under this Sec-
tion 7.3(b)(ii) with respect to less than all of the Notes.

7.4. Acceleration Clause. In case of any sale of
the Coliateral, or of any part thereof, pursuant to any judg-
ment or decree of any court or otherwise in connection with
the enforcement of any of the terms of this Security Agree-
ment, the principal of the Notes, if not previously due, and
the interest accrued thereon, shall at once become and be
immediately due and payable; also in the case of any such
sale, the purchaser or purchasers, for the purpose of making
settlement for or payment of the purchase price, shall be
entitled to turn in and use the Notes and any claims for
interest matured and unpaid thereon, in order that there may
be creZited &y pald on the purchase price the sum apportion-
able and applicable to the Notes including principal and
interest therecf out of the net proceeds of such sale after
allowing for the proportion of the total purchase price
required to be paid in cash.
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7.5. Waiver by Owner-Trustee. To the extent
permitted by law, the Owner-Trustee covenants that it will
not at any time insist upon or plead, or in any manner
whatever claim or take any benefit or advantage of, any stay
or extension law now or at any time hereafter in force, nor
claim, take, nor insist upon any benefit or advantage of or
from any law now or hereafter in force providing for the
valuation or appraisal of the Collateral or any part thereof
prior to any sale or sales thereof to be made pursuant to any
provision herein contained, or pursuant to the decree,
judament or order of any court of competent jurisdiction;
nor, after such sale or sales, claim or exercise any ricght
under any statute now or hereafter made or enacted by any
state or otherwise to redeem the property so sold or any part
thereof, and, teo the full extent legally permitted, hereby
expressly waives for itself and on behalf of each and every
person, except decree or judgment creditors of the Owner-
Trustee acquiring any interest in or title to the Collateral
or any part thereof subsequent to the date of this Security
Agreement, all benefit and advantage of any such law or laws,
and covenants that it will not invoke or utilize any such law

 laws or otherwise hinder, delay or impede the execution of
any power herein granted and delegated to the Security
Trustee, but will suffer and permit the execution of every
such power as though no such power, law or laws had been made
or enacted.

7.6. Effect of Sale. Any sale, whether under any
power of sale hereby given or by virtue of judicial proceed-
ings, shall operate to divest all right, title, interest,
claim and demand whatsoever, either at law or in equity, of
the Owner-Trustee in and to the property sold, and shall be a
perpetual bar, both at law and in equity, against the Owner-
Trustee, its successors and assigns, and against any and all
Persons claiming the property sold or any part thereof under,
by or through the Owner-Trustee, its successors or assigns
{subject, however, to the then existing rights, if any of the
Lessee under the Lease).

7.7. Application of Proceeds. The purchase money
proceeds and/or avails of any sale of the Collateral, or any
cart therecf, and the proceeds and the avails of any remedy
nereunder shall be pzid to and applied as follows:

(a) First, to the payment of costs and
expenses of foreclosure or suit, if any, and of
such sale, and of all proper expenses, liability
and advances, including legal expenses and attor-
neys' fees, incurred or made hereunder by the
Security Trustee, or the holder or holders of the
Notes and any compensation due and owing to the
Security 1rustee ana or ail taxes, assessments or
Liens superior to the Lien of these presents,
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except any taxes, assessments or other superior
lien subject to which said sale may have been made;

(b) Second, to the payment of the holder or
holders of the Notes of the amount then owing or
unpaid on the Notes for principal, interest and
premium, if any; and in case such proceeds shall be
insufficient to pay in full the whole amount so
due, owing or unpaid upon the Notes, then ratably
according te the agagregate of such principal and
the accrued and unpaid interest and premium, if
any, with application on each Note to be made,
first, to the unpaid interest thereon, second, to
unpaid premium, if any, thereon, and third, to
unpaid principal thereof; such application to be
made upon presentation of the several Notes, and
the notation thereon of the payment, if partially
paid, or the surrender and cancellation thereof, if
fully paid; and

(c) Third, to the payment of the surplus, if
any, to the Owner-Trustee, its successors and
assigns, or to whomsoever may be lawfully entitled
to receive the same. f

7.8. Discontinuance of Remedies. Holders of at
least 66-2/3% in principal amount of the Notes then outstand-
ing, may upon written notice to the Security Trustee, direct
the Trustee to discontinue any enforcement proceedings
commenced by the Security Trustee. Without limiting the
foregoing, the hclders of at least 66-2,/3% in principal
amount cf the Notes then outstanding, may upon written notice
to the Security Trustee (which shall in turn notify the
Owner-Trustee and the Lessee), rescind an acceleration of the
maturity of the Notes, and direct that the payment schedule
on the Notes shall be that which existed immediately prior to
such acceleration, if (i) all Events of Default, other than
the non-payment of any portion of the Notes which has become
due and payable solely by reason of the acceleration of the
Notes, have been cured or waived, and (ii) the rescission
would not conflict with any judgment or decree of a court of
competent jurisdiction. In case the Security Trustee shall
have proceeded to enforce any right under this Security
Agreement by foreclosure, sale, entry or otherwise, and such
proceedings shall have been discontinued or abandoned for any
reason, then and in every such case the Owner-Trustee, the
Security Trustee and the holder or holders of the Notes
shall be restored to their former positions and rights
nereunder with respect to the property subject to the security
interest created under this Security Agreement.

7.9. Cumulative kemedies. No delay or omission
of the Security Trustee or of the holder of any Note to-
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exercise any right or power arising from any Default or Event
of Default under this Agreement shall exhaust or impair any
such right or power or prevent its exercise during the
continuance thereof. No waiver by the Security Trustee, or
the holder of any Note, of any such Default or Event of
Default, whether such waiver be full or partial, shall extend
to or be taken to affect any subsequent Default or Event of
Default, or to impair the rights resulting therefrom except
as may be otherwise provided herein. No remedy hereunder is
intended to be exclusive of any other remedy but each and
every remedy shall be cumulative and in addition to any and
every other remedy given hereunder or otherwise existing; nor
shall the giving, taking or enforcement of any other or
additional security, collateral or guaranty for the payment
of the indebtedness secured under this Security Agreement
operate to prejudice, waive or affect the security of this
Security Agreement or any rights, powers or remedies hereunder,
nor shall the Security Trustee or holder of any of the Notes
be required to first look to, enforce or exhaust such other
or additional security, collateral or guaranty.

SECTION 8. THE SECURITY TRUSTEE.

The Security Trustee accepts the trusts hereunder
and agrees to perform the same, but only upon the terms and
conditions hereof, including the following, to all of which
the Owner-Trustee and the respective holders of the Notes at any
time outstanding by their acceptance thereof agree:

8.1. Duties of Security Trustee. The Security
Trustee undertakes (i) except while an Event of Default
actually known to the Security Trustee shall have occurred
and be continuing, to perform such duties and only such
duties as are specifically set forth in this Security Agree-
ment, and (ii) while an Event of Default actually known to
the Security Trustee shall have occurred and be continuing,
tec exercise such of the rights and powers as are vested in it
by this Security Agreement and to use the same degree of care
and skill in their exercise as an ordinary prudent man would
exercise or use under the circumstances in the conduct of his
own affairs.

The Security Trustee upon receipt of instruments
furnished to the Security Trustee pursuant to the provisions
of this Security Agreement, shall examine the same to deter-
mine whether or not such instruments conform to the regquire-
ments of this Security Agreement.

€.2. Security Trustee's Liability. No provision
0f this Security Agreement shall be construed to relieve the
Security Trustee from liability for its own negligent action,
negligent failure to ac%t, or its own willful misconduct,
except that:
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(a) unless an Event of Default actually known to
the Security Trustee shall have occurred and be continuing,
the Security Trustee shall not be liable except for the
performance of such duties as are specifically set forth in
this Securityv Agreement and no implied covenants or obliga-
tions shall be read into this Security Agreement against the
Security Trustee but the duties and obligations of the
Security Trustee shall be determined solely by the express
provisions of this Security Agreement; and

(b) 1in the absence of bad faith on the part of the
Security Trustee, the Security Trustee may rely upon the
authenticity of, and the truth of the statements and the
correctness of the opinions expressed in, and shall be
protected in acting upon, any resolution, Officer's Certifi-
cate, opinion of counsel, Note, reguest, notice, consent,
waiver, order, signature guaranty, notarial seal, stamp,
acknowledgment, wverification, appraisal, report, stock
certificate, or other paper or document believed by the
Security Trustee to be genuine and to have been signed,
affixed or presented by the proper prarty or parties; and

(c) in the absence of bad faith on the part of the
Security Trustee, whenever the Security Trustee, or any of
its agents, representatives, experts or counsel, shall
consider it necessary or desirable that any matter be proved
or established, such matter (unless other evidence in respect
thereof be herein specifically prescribed) may be deemed to
be conclusively proved and established by an Officer's
Certificate; provided, however, that the Security Trustee, or
such agent, representative, expert or counsel, may regquire
such further and additional evidence and make such further
investigation as it or they may consider reasonable; and

(d) the Security Trustee may consult with counsel
and the advice or opinion of such counsel shall be full and
complete authorization and protection in respect of any
action taken or suffered hereunder in good faith and in
accordance with such advice or opinion of counsel; and

(e) the Security Trustee shall not be liable with
respect to anv action taken or omitted to be taken by it in
good faith in accordance with any direction or reguest of
the required percentage of the holders of the Notes; and

(f) the Securitv Trustee shall not be liable for
any error of judgment made in good faith by an officer of the
Security Trustee unless it shall be proved that the Security
Trustee was negligent in ascertaining the pertinent facts;
anc

(g) the Security Trustee shall not be deemed to
have knowledge of any Default or Event of Default unless and
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until an officer of the Corporate Trust Department 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 holder
of any Note, the Owner-Trustee or the Lessee; and

(h) whether or not an Event of Default shall have
occurred, the Security Trustee shall not be under any obliga-
tion to take any action under this Security Agreement which
may tend to involve it in any expense or liability, the
payment of which within a reasonable time is not, in its
reasonable opinion, assured to it by the security afforded
to it by the terms of this Security Agreement, unless and
until it is requested in writing so to do by one or more
holders of Notes outstanding hereunder and furnished, from
time to time as it may require, with reasonable security and
indemnity; and

(i) whether or not an Event of Default shall have
occurred, whenever it is provided in this Security Agreement
that the Security Trustee consent to any act or omission by
any Person or that the Security Trustee exercise its discre-
tion in any manner, the Security Trustee shall seek the
written acquiescence of all of the Noteholders and, unless
written evidence of the acguiescence of the holders at least
66-2,/3% in principal amount of the Notes then outstanding has
been received by the Security Trustee, it shall be fully
justified in refusing so to consent or so to exercise its
discretion; provided, however, that holders of 66-2/3% in
principai amount of the Nctes from time to time outstanding
shall have the right, upon furnishing to the Security Trustee
such indemnification as the Security Trustee shall reasonably
request, by an instrument in writing delivered to .the Security
Trustee, to determine which of the remedies herein set forth
shall be adopted and to direct the time, method and place of
conducting all proceedings to be' taken under the provisions
of this Security Agreement for the enforcement thereof or of
the Notes; provided, however, that the Security Trustee shall
have the right to decline to follow any such direction if the
Security Trustee shall be advised by counsel that the action
or proceedings so directed may not lawfully be taken or would
be unjustly prejudicial to holders of Notes not parties to
such direction or would be contrary to the terms of the
Lease.

8.3. No Responsibility of Securitv Trustee for
Recitals. The recitals and statements contained herein and
in the Notes (except for the Security Trustee's certificate
oZ authentication endorsed on the Ncoctes) shall be taken as
the recitals and statements of the Owner-Trustee, and the
Security Trustee assumes no responsibility for the correct-
ness of the same, nor shall the Security Trustee have any
responsibility for or any liability with respect to any dis-
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closure, warranty, representation or concealment or failure
to disclose in connection with the offering, solicitation,
sale or distribution of the Notes by the Owner-Trustee or by
any other Person.

The Security Trustee makes no representation as to
the validity or sufficiency of this Security Agreement, or of
the Notes secured hereby, the security hereby or thereby
afforded, the title of the Owner-Trustee to the Collateral or
the descriptions thereof, or the filing or recording or
registering of this Security Agreement or any other document.

The Security Trustee shall not be concerned with or
ccountable tc any Ferson for the use or application of any

deposited moneys which shall be released or withdrawn in
accordance with the provisions of this Security Agreement or
of any property or Securities or the proceeds thereof which
shall be released from the lien hereof in accordance with the
provisions of this Security Agreement.

8.24. Certain Limitations on Security Trustee's
Rights tc Compensation and Incemnification. Except to the
extent otherwise expressly provided in the Operative Agree-
ments, the Security Trustee shall have no right against the
holder of any Note for the payment of compensation for its
services hereunder or any expenses or disbursement incurred
in connection with the exercise and performance oi its powers
and duties hereunder cr any indemnification against liabili-
“ies which it may incur in the exercise and performance of
such powers and duties but on the contrary, shall look solely
to the Trustor under Section 2.6 of the Participation Agree-
ment and the Lessee under Section 2.6 of the Participation
Agreement and Section 6 of the Lease for such payment and
indemnification, and it shall have no lien on or security
interest in the Collateral as security for such compensation,
expenses, disbursements and indemnification except to the
extent provided for in Section 7.7.

8.5. Status of Moneys Received. (a) All moneys
received by the Security Trustee shall, until used or applied
as herein provided, be held in trust for the purposes for
which they were received, but (except as herein otherwise
provided with respect tc the funds referred to in paragreaph
(b) of this Section) need not be segregated in any manner
from any other moneys, except to the extent required by law,
and mayv be depcsited by the Security Trustee under such
general conditions as may be prescribed by law in the Security
Trustee's general banking department, and the Security
Trustee shall be under no liability for interest on any
monevs received by it hereunder. The Security Trustee and
any affiliated corpcration may not become the owner of any
Note secured hereby. The Security Trustee and any affiliated
corporation may be interested in any other financial transac-
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tion with the Owner-Trustee or any affiliated corporation, or
the Security Trustee may . act as depositary or otherwise in
respect to other Securities of the Owner-Trustee or any
affiliated corporation, all with the same rights which it
would have if not the Security Trustee.

(b) The Security Trustee may invest and reinvest
any funds from time to time held by the Security Trustee in
direct okligations of the United States or obligations for
which the full faith and credit of the United States is
pledged to provide for the payment of principal and interest,
maturing not more than ninety (S0) days from the date of such
investment and with respect to the funds described in Section
€.5(c), as provided therein. Upon any sale or payment of
any investment, the proceeds thereof, plus any interest
received by the Security Trustee thereon shall be held by the
Security Trustee as part cof the fund from which such investment
was made for application as a part of such fund.

(¢) Funds Held by Securitv Trustee Payable to
Owner-Trustee. In the event (i) any balance ¢of amounts
otherwise payable to the Owner-Trustee pursuant hereto shall
be nheid by the Security Trustee cdue to the occurrence and
continuance of any Default which has not become an Event of
Default, or (ii) any such balances shall be withheld from
distribution to the Owner-Trustee due to the occurrence and
continuance of an Event of Default, but the Security Trustee
shall not have proceeded to exercise any of its remedies
pursuant to Section 7 other than the retention of such
balances, then in either such case such balances (including
any investment income thereon) shall be held by the Security
Trustee as part of the Collateral and invested as hereinafter
set forth in this Section 8.5(c¢) provided until the earliest
to occur of (i) as to any such sum so withheld, the 360th day
following the commencement of such withholding, (ii) the date
cen which such event shall have been cured or waived, or
{iii) the date on which the Security Trustee shall have
proceeded to exercise any remedy or remedies hereunder or
pursuant to the Lease. Upon the occurrence of an event
referred to in clause (i) or (ii) above, such sum so withheld
plus earnings thereon shall be distributed to the Owner-
Trustee. Upon the occurrence of any event referred to in
clause (iii) above, such sum so withheld (including any
investment income thereon) shall be held as part of the
Collateral and applied in the manner provided in Section 7.
Funds held by the Security Trustee pursuant to the first
sentence of this Section 8.5(c¢) plus earnings thereon shall
be invested by the Security Trustee as directed from time to
time in writing by the Owner-Trustee and at the expense and
risk of the Owner-Trustee but only in any of the following
securities:




(1) direct obligations c¢f the United States
of America, or

{2) obligations fully guaranteed by the
United States of America, or

(3) certificates of deposit issued by, or
bankers' acceptances of, or time deposits or a
depcsit account with, any bank, trust company or
national banking association incorporated and doing
business under the laws of the United States of
America or one of the States thereof, having a
combined capital and surplus of at least $300,000,000
and a long-term debt rating as determined by any
nationally recognized rating service, of A or
better, or

(4) commercial paper maturing no more than
270 davs from the date of issuance thereof of the
10 largest finance companies incorporated in the
United States, as determined by reference to the
then most recently published Moody's Commercial
Paper Record, which directly issue their own
commercial paper and which are doing business under
the laws of the United States of America or one of
the States thereof and in each case having a rating
assigned to such commercial paper by Standard &
Poor's Corporation or Moody's Investors Service,
Inc. (or, if neither such organization shall rate
such ccmmercial paper at any time, by any nation-
ally recognized rating organization in the United
States of America) equal to the highest rating
assigned by such organization.

8.6. Resignation of Security Trustee. The Secur-
ity Trustee may resign and be discharged from the trusts
created hereby by delivering notice thereof pursuant to
Section 11.3 to the Owner-Trustee, the Trustor and all
holders of the Notes at the time outstanding, specifying a
date (not earlier than sixty (60) days after the date of such
notice) when such resignation shall take effect.

Such resignation shall take effect on the day spe-
cified in such notice, unless previously a successor Security
Trustee shall have been appcinted as provided in Sections 8.8
and 8.9 in which event such resignation shall take effect
immediately uvon the appecintment of such successor Security
Trustee; provided, however, that no such resignation shall be
effective hereunder uniess and until a successor Security
Trustee shall have been appointed and shall have accepted
such appointment as provided in Sections 8.8 and 8.9.
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8.7. Removal of Security Trustee. The Security
Trustee may be removed at any time, for or without cause, by
an instrument or instruments in writing executed by the
holders of a majority in aggregate principal amount of the
Notes (other than the Security Trustee) at the time outstand-
ing and delivered to the Security Trustee with a copy to the
Owner-Trustee and to the Lessee, specifying the removal and
the date when it shall take effect; provided, however, that
no such removal shall be effective hereunder unless and until
a successor trustee shall have been appointed and shall have
accepted such appointment as provided in Sections 8.8 and
8.9.

§.8. &AEppointment of Successor Securitv Trustee.
In case at any time the Security Trustee shall resign or be
removed or become incapable of acting, a successor Security
Trustee may be appointed by the holders of a majority in
aggregate principal amount of the Notes (other than the
Security Trustee) at the time outstanding, by an instrument
or instruments in writing executed by such Noteholders and
filed with such successor Security Trustee, the Owner-Trustee
and the Lessee.

Until a successor Security Trustee shall be so
appointed by the Noteholders, the Owner-Trustee shall appoint
a successor Security Trustee to £fill such vacancy, by an
instrument in writing executed by the Owner-Trustee and
delivered to the successor Security Trustee. If all or sub-
stantially all of the Collateral shall be in the possession
o cne or more receivers, trustees, custodians, liguidators
or assignees for the benefit of creditors, then such receivers,
trustees, custodians, liquidators or assignees may, by an
instrument in writing delivered to the successor Security
Trustee, appoint a successor Security Trustee. Promptly
after any such appointment, the Owner-Trustee, or any such
receivers, trustees, custodians, liguidators or assignees, as
“he case may be, shall give notice thereof pursuant to
Section 11.3 to each holder of the Notes at the time outstand-
ing. :

Any successor Security Trustee so appointed by the
Owner-Trustee, or such receivers, trustees, custodians,
liguidators or assignees, shall immediately and without
further act be superseded by a successor Security Trustee
appointed by the holders of a majority in aggregate principal
amount of the Notes (other than the Security Trustee) then
outstanding.

1f a successcy Security Trustee shall not be
appointed pursuant to this Section within sixty (60) days
after the resignation or removal of the retiring Security
Trustee, the holder of any Note (other than the retiring
Security Trustee) or such retiring Security Trustee (unless
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the retiring Security Trustee is being removed) may apply to
any court of competent jurisdiction to appoint a successor
Security Trustee, and such court may thereupon, after such
notice, if any, as it may consider proper, appoint a succes-
sor Security Trustee.

£.¢. Succession of Successor Securityv Trustee.
Any successor Security Trustee appointed hereunder shall
execute, acknowledge and deliver to the Owner-Trustee and the
predecessor Security Trustee an instrument accepting such
appointment, and thereupon such successor Security Trustee,
vithout any further act, deed, conveyance or transfer, shall
become vested with the title to the Collateral, and with all
the rights, powers, tirusts, duties and obligations of the
predecessor Security Trustee in the trust hereunder, with
like effect as if originally named as Security Trustee
herein.

Upon the regquest of any such successor Security
Trustee, however, the Owner-Trustee and the predecessor
Security Trustee shall execute and deliver such instruments
of convevance and further assurance and do such other things
as may reasonably be required for more fully and certainly
vesting and confirming in such successor Security Trustee its
interest in the Collateral and all such rights, powers,
trusts, duties and obligations of the predecessor Security
Trustee hereunder, with like effect as if originally named as
Security Trustee herein.

Upon the reguest of any such successor Security
Trustee, however, the Owner-Trustee and the predecessor
Security Trustee shall execute and deliver such instruments
of conveyance and further assurance and do such other things
as may reasonably be required for more fully and certainly
vesting and confirming in such successor Security Trustee its
interest in the Collateral and all such rights, powers,
trusts, duties and obligations of the predecessor Security
Trustee hereunder, and the predecessor Security Trustee shall
also assign and deliver to the successor Security Trustee any
property subject to the lien of this Security Agreement which
may then pe in its possession.

§.10. Eligibilitv of Securitv Trustee. The

Security Trustee shall be a state or national bank or trust
company in good standing, organized under the laws of the
United States of Emerica or of any State and having a capi-
tal, surplus and undivided profits aggregating at least
$100,000,000, if there be such a bank or trust company
willing and able to accept such trust upon reasonable and
customary terms. ‘

In case the Security Trustee shall cease to be
eligible in accordance with the provisions of this Section,
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the Security Trustee shall resign immediately in the manner
and with the effect specified in Section 8.6.

8.11. Successor Security Trustee by Merger. Any
corporation inte which the Security Trustee may be merged or
with which it may be conscolidated, or any corporation result-
ing from any merger or consclidation to which the Security
Trustee shall be a party, or any state or national bank or
trust company in any manner succeeding to the corporate trust
business of the Security Trustee as a whole or substantially
as a whole, if eligible as provided in Section 8.10, shall be
the successor of the Security Trustee hereunder without the
execution or £iling of any paper or any further act on the
part of any of the parties hereto, anything to the contrary
contained herein notwithstanding.

8.12. Co-Trustees. At any time, for the purpose
of meeting any legal requirements of any jurisdiction in
which any part of the Collateral may at the time be located,
the Owner-Trustee and the Security Trustee jointly shall have
power and shall execute and deliver all instruments, to
appoint one or more Persons approved by the Security Trustee,
TO act as co-trustee, or co-trustees, jointly with the
Security Trustee, or separate trustee or separate trustees,
of all or any part of the Collateral, and to vest in such
Person or Persons in such capacity, such interest in the
Collateral or any part thereof, and such rights, powers,
duties, trusts or obligations as the Owner-Trustee and the
Security Trustee may consider necessary or desirable. If the
Owner-Trustee shall not have joined in such appointment
within fifteen (15) days after the receipt by it of a request
so to do, or in case an Event of Default shall have occurred
and be continuing, the Security Trustee alone shall have
power to make such appcintment.

SEC

s

(]

ON ©. LIMITATIONS OF LIABILITY.

Anything in this Security Agreement to the contrary
notwithstanding, neither the Security Trustee nor the holder
of any Note nor the successors or assigns of any of said
Persons, shall have any claim, remedy or right to proceed
against Wilmington Trust Company in its individual corporate
capacity or any incorporator or any past, present or future
subscriber to the capital stock of, or stockholder, officer
of director of Wilmington Trust Company, whether by virtue of
any ccnstitutional provision, statute or rule of law or by
enforcement cf any penalty or assessment or otherwise, for
<“he payment of any deficiency or any other sum owing on
account cf the indebtedness evidenced by the Notes or for the
payment of any liability resulting from the breach of any
representation, agreement or warranty of any nature whatsoever
in this Security Agreement, £from any source other than the
Coliateral, including the Rent, other than Excepted Rights in
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Collateral. The Security Trustee by the execution of this
Security Agreement and the holders of the Notes by acceptance
thereof, waive and release any personal liability of Wilmington
Trust Company in its individual corporate capacity and any
incorporator or any past, present or future subscriber to the
capital stock of, or stockholder, officer or director of
Wilmington Trust Company for and on account of such indebted-
ness or such liability, and the Security Trustee and the
holders of the Notes agree to look solely to the Collateral,
including the Rent, other than Excepted Rights in Collateral,
for the payment of said indebtedness or the satisfaction of
such liability; provided, however, nothing herein contained
shall limit, restrict or impair the rights of the holders of
the Notes or the Security Trustee to accelerate the maturity
of the Notes upon an Event of Default under this Security
Agreement; to bring suit and obtain a judgment against the
Owner-Trustee on the Nctes or to exercise all rights and
remedies provided under this Security Agreement or otherwise
realize upon the Collateral.

SECTION 10. SUPPLEMENTS; WAIVERS.

10.1. Supplemental Securitv Agreements without
Noteholders' Consent. The Owner-Trustee and the Security
Trustee from time to time and at any time, subject to the
restrictions in this Security Agreement contained, may,
without the Noteholders' consent, enter into an agreement or
agreements supplemental hereto, which thereafter shall form a
part hereof, for any one or more or all of the following
purposes:

(a) to add toc the covenants and agreements to
be observed by, and to surrender any right or power
reserved to or conferred upon the Owner-Trustee;

(b) to subject to the Lien of this Security
Agreement additional property hereafter acquired by
the Owner-Trustee and intended to be subjected to the
Lien of this Security Agreement and to correct and
amplify the description of the Collateral;

{(c) to permit the qualification of this
Security Agreement under the Trust Indenture Act of
1¢3¢, as amended, or any similar federal statute
hereafter in effect, except that nothing herein
contained shall psrmit or authorize the inclusion
0f the provisions referred to in Section 316(a)(2)
of said Trust Indenture Act of 1939 or any corre=-
sponding provision in any similar federal statute
hereafter in effect;

(d) to reflect a revised payment schedule on
the Notes pursuant to a re-amortization of the
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Notes permitted by and complying with the terms of
Section 2.7 of the Participation Agreement; and

(e) for any other purpose not inconsistent
with the terms of this Security Agreement or to
cure any ambiguity or cure, correct or supplement
any defect or incensistent provisions of this
Security Agreement or any supplement and the
covenants to perform all requirements of any such
supplemental agreement. No restriction or obliga-
tion imposed upon the Owner-Trustee may, except as
otherwise provided in this Security Agreement, be
waived or modified by any such supplemental agree-
ment.

No restriction or obligaztion imposed upon the Owner-Trustee
may, except as otherwise provided in this Security Agreement,
be waived cr modified by any such supplemental agreement.

10.2. Supplements to Lease without Noteholders'
Consent. The Security Trustee from time to time and at any
time, subject t¢ the restrictions in this Security Agreement
contained, may, without the Noteholders' consent, consent to
any amendment or suppilement tc the Lease for any one of the
focliowing purvoses:

(a) to add to the covenants and agreements to
be observed by, and to surrender any right or power
reserved to or conferred upon the Lessee; and

(b) to adjust the Fixed Rent, Casualty Values
and Termination Values payable under the Lease
pursuant to Section 2.3 thereof and subject to all
of the conditions set forth in said Section 2.3;
provided, however, that on or before the effective
date of any amendment of or supplement to the Lease
pursuant to the provisions of this paragraph (b),
the Security Trustee shall have received an
Officer's Certificate of the Lessee addressed to
the holders of the Notes and the Security Trustee,
to the effect that, after giving effect to such
. supplement, the amcunt oi Fixed Rent payable on
eacn Fixed Rent Pavment Date under the Lease eguals
or exceeds the amount payable on such date for

" principal and accrued interest on all the Notes,
and the amounts cof Casualty Value and Termination
Value payable on any date with respect to any Item
under the Lease eguals or exceeds the Loan Value of
such Item aiter giving effect to the payment of
Fixed Rent on such date, which Certificate shall
set forth sufficient detailed information to demon-
sTtrate the matters covered in this proviso.
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No restriction or okligation imposed upon the Lessee may,
except as otherwise provided in this Security Agreement, be
waived or modified by any such supplement to the Lease.

10.3. Waivers and Consents by Noteholders; Supple-
mental Security Agreements with Noteholders' Consent. Upon
the waiver or consent of the holders of at least 66-2,3% in
aggregate principal amount of the Notes then outstanding
(Xx) the Owner-Trustee may take any action prohibited, or
omit the taking of any action required, by any of the pro-
visions of this Security Agreement or any agreement supple-
mental hereto, or (y) the Owner-Trustee and the Security
Trustee may enter into an agreement or agreements supplemental
hereto for the purpose of adding, changing or eliminating any

rovisions of this Security Agreement or of any agreement
supplemental hereto or modifying in any manner the rights and
cbligations of the holders of the Notes and the Owner-Trustee;
provided, however, that no such waiver or-supplemental agree-
ment shall (i) impair or affect the right of any holder to
receive payments or prepayments of the principal of and pay-
ments of the interest on its Note, as therein and herein pro-
vided, without the consent of such holder; (ii) permit the
creation of any Lien or security interest with respect to any
cf the Collateral, without the consent of the holders of all
the Notes at the time outstanding; (iii) effect the depriva-
tiorn of the holder of any Note of the benefit of the Lien and
security interest cof this Security Agreement upon all or any
part of the Coilateral without the consent of such holder;
(iv) reduce the afcresaid percentage of the aggregate principal
amcunt cf Notes, the heolders cf which are reguired to consent
to any such waiver or supplemental agreement pursuant to this
Section, without the consent of the holders of all of the
Notes at the time outstanding; (v) modify the rights, duties
or immunities of the Security Trustee, without the consent of
the Security Trustee and of the holders of all of the Notes
at the time outstanding; or (vi) reduce the premium provided
for in the last paragraph of Section 7.2. The Owner-Trustee
shall not pay or cause to be paid to any Noteholder any
renumeration for or in connection with such Noteholder's
consent to any waiver or consent unless each Noteholder is
paid renumeration in a ratable amount (based on the proportion
which the principal balance of such Noteholder's Note bears
tc the principal balance of all of the Notes).

10.4. Notice of Supwplemental Securitv Agreements.
rmptly after the execution by the Owner-Trustee and the
urity Trustee of any waiver, consent or supplemental
eemaent rursuant tc the provisions of this Section 10.1,

.z or i0.Z, the Security Trustee shall give written notice,
setting forth in general terms the substance of such waiver,
consert or supplemental agreement, together with a conformed
copy thereoi, mailed, first-class, postage prepaid, to each

holder of the Notes. Any failure of the Security Trustee to

1
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give such notice, or any defect therein, shall not, however,
in any way impair or affect the validity of any such waiver,
consent or supplemental agreement.

10.5. Opinion of Counsel Conclusive as to Supple-
mental Securitv Agreements. The Security Trustee is hereby
authorized to join with the Owner-Trustee in the execution of
any such supplemental agreement authorized or permitted by
the terms of this Security Agreement and to make the further
agreements and stipulations which may be therein contained,
and the Security Trustee may receive an opinion of counsel as
conclusive evidence that any supplemental agreement executed
pursuant to the provisions of this Section 10 complies with
the recuirements of this Section 10.

SECTION 11. MISCELLANEQUS.

11.1. Successors and Assigns. Whenever any of the
parties hereto is referred to, such reference shall be deemed
to include the successors and assigns of such party; and all
the ccvenants, promises and agreements in this Security
Agreement contained by or on behalf of the Owner-Trustee or
by or on behali of the Security Trustee, shall bind and inure
to the benefit of the respective successors and assigns of
such parties whether so expressed or not.

11.2 Severabilitv. Any provision of this Security
Agreement which is prohibited or unenforceable in any juris-
diction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenferceability without
invalidating the remaining provisions hereof, and any such
prohnibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any
cther jurisdiction.

(3

4

11.3. Communications. All communications provided
for herein shall be in writing or by a telecommunications
device capable of creating a written record, and any such
noctice shall become effective (a) upon personal delivery
thereof, including, without limitation, by overnight mail and
courier service, (b) five (5) days after the date on which it
shall have been mailed by United States mail, certified or
registered, vostage prepraid, return receipt reqguested, or,
(c) in the case of notice by such a telecommunications
device, when preperly transmitted, addressed to each party at
the fecllowing acddresses:
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If to the Owner-Trustee:

Wilmington Trust Company, as Trustee
under Pullman Leasing Trust No. 88-1
Rodney Sgquare North
Wilmington, Delaware 19890
Attention: Corporate Trust
Administration

If to the Trustor:

CATX Rail Lease, Inc.

Four Embarcadero Center

Suite 2200

San Francisco, California ©4111
Attention: Contracts Administration

If to the Security Trustee:

The Connecticut Bank and Trust Company,
National Association

Cne Constitution Placza

Hartford, Connecticut 06115

Attention: Corporate Trust Department

If to the holders of Notes:

At their addresses for nqtices
set forth in the Register

or to any such party at such other address as such party may
.designate by notice duly given in accordance with this Sec-
tion to the other parties.

11.4. Release. The Security Trustee shall release
this Security Agreement and the security interest granted
hereby bv proper instrument or instruments upon presentation
of satisiactory evidence that all 1ndebtedness secured hereby
has been fully paid or discharged.

11.5. Business Day. Notwithstanding anything
nerein or in any other Uperative Agreement to the contrary,
if the cdate on which any payment is to be made pursuant to
this Security Agreement is not a Business Day, the payment
otherwvise payable on such date shall be payable on the next
succeeding Business Day.

11.6. Governing Law. This Security Agreement and
Tiie Motes zhall be construed in accordance with and governed
by the internal laws and decisions (as opposed to conflicts
of law provisicns) of the State of Illinois; provided,
nowewver, that the Security Trustee shall be entitled to all
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the rights conferred by any applicable federal statute, rule
or regulation.

11.7. Counterparts. This Security Agreement may
be executed, acknowledged and delivered in any number of
counterparts, each of such counterparts constituting an
original but all together only one Security Agreement.

11.8. Headings. Any headings or captions preceding
the text of the several sections hereof are intended solely
for convenience of reference and shall not constitute a part
of this Security Agreement nor shall they affect its meaning,
construction or effect.

IN WITNESS WHEREQOF, the Owner-Trustee and the
Security Trustee have caused this Security Agreement to be
executed, as of the day and year first above written.

WILMINGTON TRUST COMPANY,

not individually but solely as
Owner-Trustee under Pullman
Leasing Trust No. 88-1

AS OWNER-TRUSTEE

B

Yy /// .
s — /i

THE CONNECTICUT BANK AND TRUST
COMPANY, NATTONAL ASSOCIATION

AS SECURITY TRUSTEE
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

On this 2q4h day of December 1988, before me
personally appeared QitLiAM B. SOWDEN IIT , to me person-
ally known, who being by me duly sworn, says that he is a
VICE PRESIDENTOf Wilmington Trust Company, that said instrument
was signed on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.

Ng£fary Public

(SEAL)

My commission expires: My Gommission Expices July 15, 1989

STATE OF ILLINOIS )

COUNTY OF COOK )

On this 294h day of December 1988, before me

personally appeared T , to me personally
known, who being by me duly sworn, says that he is a
VICE PRESIDENT of The Connecticut Bank and Trust

Company, National Association, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

- L@dw«\v /{47»»%/

Notary Public

(SEAL)

My commission expires: My Lommission Expires July 15, 1995




DEC 28 ‘88 12:25 GATX_LEASING-S.F.

Amortization schedule for the Notes

(as & of Original Principal Amount)

}

Loan

' Debt

! Date Interest Principal Service Balance
l/15/89 ' 0.448750 0.000000 0.448750 100.000000
7/15/89 5.385000 0.000000 5.385000 100.000000
1/15/90 5.385000 0.886014 6.271014 99.113986
7/15/90 5.337288 0.000000 5.337288 99.113986
1/15/91 5.337288 0.981438 6.318726 98.132547
7/15/91 5.284438 0.000000 5.284438 98.132547
1/15/92 5.284438 1.087139 6.3715877 97.045409°
7/15/92 5.225896 0.000000 $5.225896 97.045409
1/15/93 5.225896 1.204224 6.430119 95.841184
7/15/93 5.161048 0.000000 5.161048 95.841184
1/15/94 5.161048 1.333919 6.494967 94.507265
7/15/94 5,089216 0.000000 5.089216 94.507265
1/15/95% 5.089216 1.477582 6.566798 93,029683
7/715/95 5,009648 0.000000 5.009648 93.029683
1/15/96 5.009648 1.636718 6.646366 91,392967
7/15/96 4.921511 0.000000 4,921811 91.392967
1/15/97 4.921511. 1.812992 6.734503 89.579974
7/15/97 4.823882 0.000000 4.823882 89.579974
1/15/98 4.823882 4.598477 9.422358 84.,981498
7/15/98 4.576254 0.302186 @ 4.878439 84.8679312 -
1/15/99 4.559981 4.807819 9.367801 79.871492
7/15/99 4.301080 4.883903 9.184982 74.987590
1/18/2000  4.038082 0.000000 4.038082 74.987590
7/15/2000 4.038082 3,819277 7.857358 71.168313
1/18/2001  3.832414 0.000000 3.832414 71.168313
7/15/3001  3.,833414 4.081617 7.914030 67.086697
1/15/2002 3.612619 0.000000 3.613619 67.086697
7/15/2002° 3.612619 5.580998 9,193617 61.505698
1/16/2003 3.312082 0.000000 3.312082 61.505698
7/15/2003 3,312082 6.670632 9.982714 ©54.83B066
1/15/2004 2.952868 0.000000 2.952868 54.835066
7/15/2004 2.952868 8.500767 11.4536385. 46.334299
1/15/2005 2.495102 0.000000 2.495102 - 46.334299
7/15/2005 2.495102 9.782842 12.277944 36.551457
1/18/2006 1.968296 0.000000 1.968296 36.551457
7/15/2006 . 1.968296 10.896420 12.864716 25,655037
1/18/2007 1.381523 0.000000 1.381523 25.655037
7/18/2007 1.381323 12.136756 13.518281 13.518281
1/15/2008 0.727960 0.000000 0.727960 13.518281
7/18/2008 0.727960 13.518281 14.246240  0.000000
1/15/2009 0.000000 0.000000 0.000000

Schedule 1 (To Security Agreement - Trustee)

(Pullman Leasing Trust No. 88-1)

0.000000
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WILMINGTON TRUST COMPANY

Not Individually but solely as Trustee under Pullman
Leasing Trust No. 88-1

10.77% Secured Note

NC. [R=%/0=%%)]

$ December _ , 1988

\

FOR VALUE RECEIVED, the undersigned, WILMINGTON
TRUST COMPANY, not individually but solely as trustee (the
"Owner-Trustee") under that certain Trust Agreement dated as
cf December 15, 1988, sometimes identified as Pullman Leasing
Trust No. 88-~1 (the "Trust Agreement") promises to pay to

[Name of Lender)]

[or registered assigns,*/or order, **¥]
the principal sum of

and to pay interest accrued and unpaid from the date hereof
until maturity (computed on the basis of a 360-day year of 12
consecutive 30 day months for the actual number of days
elapsed) on the unpaid principal balance hereof, in forty
(40) consecutive semi-annual instaliments, commencing on
January 15, 1989 and continuing on each July 15 and January 15
thereafter to and including July 15, 2008. Interest accrued
and payable on this Note shall be computed at the rate of
1C.77% per annum; provided, however, that any amount of
principal hereunder not paid when due (whether at stated
maturity, by acceleration or otherwise), and to the extent
permitted by iaw, overdue interest, shall bear interest

from the due date until such amount is paid in full at the
rate of 12.77% per annum (computed on the same basis).

The principzl indsbtedness evidenced hereby shall
be pavable in accordance with the amortization schedule set

* Language for Registered Notes.
=%  Language fcr Order MNotes.

EXHIBIT A
(to Security Agreement-Trust Deed)
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forth in Schedule 1 to the Security Agreement referred to
below.

This Note is one of the Secured Notes of the Owner-
Trustee not exceeding $26,695,188 in aggregate principal
amount (the "Notes") which are equally and ratably with said
other Notes secured by that certain Security Agreement-Trust
Deed, dated as of December 15, 1988 (the "Security Agreement")
from the Owner-Trustee to The Connecticut Bank and Trust
Company, National Association, as security trustee (the
"Security Trustee"). Capitalized terms used herein and not
ctherwise defined herein shall have the meaning assigned to
such terms in the Security Agreement. Rerference is made to
the Security Agreement and all supplements and amendments
thereto executed pursuant toe the Security Agreement for a
description of the Collateral, and the nature and extent of
the security and rights of the Security Trustee, the holder )
or holders of the Notes and of the Trustee in respect thereof.

Both the principal hereof and interest hereon are
pavable in coin or currency of the United States of America
wnich at the time of pavment shall be legal tender for the
pavment of public and private debts. If the date on which
any payment on this Note is to be made is not a Business
Day, the payment otherwise payable on such date shall be
pavable on the immediately preceding Business Day. For
purposes of this Note, the term "Business Day" means calendar
days, excluding Saturdays, Sundays and holidays on which
banks in the States of Illinois, Connecticut or Delaware are
autherized or reguired tec close.

This Note may not be preraid by the Owner-Trustee
except upor. the terms and subject to the conditions set forth
in the Security Agreement. The terms and provisions of the
Security Agreement and the rights and obligations of the
Security Trustee and the rights of the holders of the Notes
may be changed and modified to the extent permitted by and as
provided in the Security Agreement.

[On and subject to the conditions contained in the
Security Agreement, this Note is transferable by the regis-
tered holder hereof in person or by its duly authorized
attorney on the Register (as. defined in the Security Agree-
ment) to be kept for the purpose at the principal corporate
trust office of the Security Trustee. On and subject to the
conditicns contained in the Security Agreement, this Note is
excnangeable for Notes of cther denominations. The Owner-
Trustee and the Security Trustee may deem and treat the
perssi. in whose name a Mote is registered on said Register as
the absolute owner and holder hereof (whether or not this
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Note shall be overdue) for the purpose of receiving payment
and for all other purposes, and neither the Owner-Trustee nor
the Security Trustee shall be affected by any notice to the
contrary. ¥

{On and subject to the conditions contained in the
Security Agreement, this Note is exchangeable for Notes of
other denominations. By its acceptance hereof, the holder of
this Note agrees that if such holder shall sell or transfer
this Note such holder will notify the Owner=-Trustee and the
Security Trustee in writing of the name and address of the
transferee, and such holder will, prior to the delivery of
this Note, make a notation on this Note of the date to which
interest has been paid hereon and the amount of any pavment
made on account of the principal hereof, and such holder will
hold the Cwner-Trustee and the Security Trustee harmless from
any liability arising out of the failure of such holder to
comply with the provisions of this sentence. Until so noti-
fied, the Owner-Trustee and the Security Trustee may deem and
treat the holder hereof last so notified to them to be such,
as the absolute owner and holder hereof (whether or not this
Note shall be overdue) for the purpose of receiving payment
and for all other purposes.)**

Presentment, protest and notice of nonpayment and
protest are hereby waived by the Owner-Trustee.

This Note and the Security Agreement are governed
by and construed in accordance with the internal laws and
decisions (as opposed to conflicts of law provisions) of the
State of Illinois.

It is expressly understood and agreed by and
between the Owner-Trustee, the Trustor, the holder of this
Note and the Security Trustee and their respective successors
and assigns, that this Note is executed by Wilmington Trust
Company, not individually or personally but solely as
"Owner-Trustee" under the Trust Agreement in the exercise of
the power and authority conferred and vested in it as such
Owner-Trustee; and it is expressly understood and agreed that
nothing herein contained shall be construed as creating any
iiakbility of Wilmington Trust Company, or of the Trustor, A
individually or personally, for or on account of any express
or implied representation, warranty, covenant or agreement
made herein (other than those expressly made in the Owner-
Trustee's individual capacity in the Farticipation Agreement
and in the Security Agreement), all such liability, if any,

"——igﬁéﬁ£§€~§6§ negistered Notes.
** Language for Order Notes.
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being expressly waived by the holder of this Note and by the
Security Trustee and by each and every person now or hereafter
claiming by, through or under the holder of this Note or the
Security Trustee; and that so far as Wilmington Trust Company
or the Trustor, individually or personally, are concerned,

the holder of this Note and the Security Trustee and any
person claiming by, through or under the holder of this Note
or the Security Trustee, except as hereinafter provided,

shall look solely to the Collateral for payment of the
indebtedness evidenced by this Note or of any liability
resulting from or arising out of any breach of any representa-
tieon, warranty or covenant (other than those expressly made

in the Owner-Trustee's individual capacity in the Participation
Agreement and in the Security Agreement) made by the Owner-
Trustee herein; provided, however, nothing contained herein
shall in any way limit or impair the rights of the holder of
this Mote and the Security Trustee and any person claiming
through or under the holder of this Note or the Security
Trustee under that certain Guaranty, of even date herewith,
executed by Signal Capital Holdings Corporation.

IN WITNESS WHEREOF, the Owner-Trustee has caused
this Note to be duly executed.

Wilmington Trust Company, not
individually but solely as
Trustee under Pullman Leasing
Trust No. 88-1

NOTICE

TEIS NCTE HAS NMOT EBEEN REGISTERED PURSUANT TO THE
SECURITIES ACT OF 19233 OR UNDER THE SECURITIES LAWS OF
ANY STATE. THIS NOTE MAY NOT BE OFFERED OR SOLD UNLESS
17 I3 REGISTERED UMNDER THE APPLICAELE SECURITIES LAWS OR
UNLESS AN EXEMFTION TROM SUCH REGISTRATION IS AVAILABLE.

Inquiries Should be Made to the Security Trustee if
- Cerzification as to EBalance Due Hereunder is Reguired.
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AUTHENTICATION CERTIFICATE

This Note is one of the Notes described in the
within-mentioned Security Agreement.

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION

By:

Its:
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SECURITY AGREEMENT-TRUST DEED
SUPPLEMENT NO. 1

SECURITY AGREEMENT-TRUST DEED SUPPLEMENT NO. 1
(this "Supplement") dated December 30, 1988, between
WILMINGTON TRUST COMPANY, a Delaware banking corporation, not
individually but solely as Trustee (the "Owner-Trustee")
undeyr Pullman Leasing Trust No. 88-1, and THE CONNECTICUT
BANK AND TRUST COMPANY, NATIONAL ASSOCIATION, a national
banking association (the "Security Trustee").

WITNEGSSETH:

The Security Agreement-Trust Deed dated as of
December 15, 1988 (her=in called the "Security Agreement")
from the Owner-Trustee to the Security Trustee, provides for
the execution and delivery of a Supplement thereto substan-
tially in the form hereocf, which shall particularly describe
the Eguiprment (such term and other defined terms in the
Security Agreement being nherein used with the same meanings)
and shall specifically grant a security interest in such
Eguipment;

The Owner-Trustee in consideration of the premises
ancé other good and valuable consideration, receipt vhereof is
hereby acknowledged, and intending to be legally bound, and
in order to secure the equal and proc rata payment of both the
principal of and interest and premium, if any, upon all Notes
at any time outstanding under the Security Agreement according
to their tenor and effect, and to secure the payment of all
other Secured Indebtedness and the performance and observance
of all the covenants and conditions contained in the Notes,
the Security Agreement and the Participation Agreement, does
hersby convey, warrant, mortgage, assign, pledge and grant
unto the Security Trustee, its successors in trust and
assigns, forever, for the ratable use and benefit of the
heolders of the Notes, a security interest in, all right,
title and interest of the Owner-Trustee in the Equipment
(described in Schedule 1 attached hereto), as the same is now
"and will hereafter be constituted, whether now owned by the
Owner-Trustee or hereafter acquired, leased or to be leased
under the Lease, together with all accessories, equipment,
varts and appurterances appertaining or attached to the
tguipment, whether now owned or hereafter acquired, and all
substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to the Equipment

Toysther with

EXHIBIT B
(to Security kgreement-Trust Deed)
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all the rents, issues, income, profits and avails thereof,
subject, however, to the interest of the Lessee under the
Lease.

TO HAVE AND TO HOLD the aforesaid property unto the
Security Trustee, its successors and assigns forever, upon
the terms and conditions set forth in the Security Agreement
for the egual and proportionate benefit, security and protec-
tion of all present and future holders of the Notes.

This Supplement shall be construed in connection
with and as part of the Security Agreement and all terms,
conditions and covenants contained in the Security Agreement,
except as herein modified, shall be and remain in full force
and effect.

Any and all notices, requests, certificates and
other instruments executed and delivered after the execution
ancd delivery of this Security Agreement-Trust Deed Supplement
may refer to the "Security Agreement-Trust Deed dated as of
Decemper 15, 1988" or the "Security Agreement" without making
specific reference toc this Security Agreement-Trust Deed
Supplement, but nevertheless all such references shall be
deemed to include this Security Agreement-Trust Deed Supplement
uniess the ccontext shall otherwise reguire.

Section 1.1. Counterparts. This Supplement may be
executed and delivered in any number of counterparts, each of
such counterparts constituting an original but all together
only one Supplement.

Section 1.2. Governing Law. This Supplement shall
be construed in accordance with and governed by the laws of
the State of Illinois.

Section 1.3. Headings. Any headings or captions
preceding the text of the several sections hereof are intended
solely for convenience of reference and shall not constitute
a part of this Supplement nor shall they affect its meaning,
construction or effect.

IN WITNESS WHEIREOF, the Owner-Trustee has caused
this Supprlement to be executed, and The Connecticut Bank and
Trust Company, National Association in evidence of its
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acceptance of the trusts hereby created, has caused this
Supplement to be executed on its behalf by one of its duly
authorized officers.

WILMINGTON TRUST COMPANY, not
individually but solely as
Trustee under Pullman Leasing
Trust No. 88-1

By

Its:

AS OWNER-TRUSTEE

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION

By~
Its:

AS SECURITY TRUSTEE
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STATE OF ILLINOIS

~—

) SS
COUNTY OF COOK )
On this day of December, 1988, before me
personally appeared , to me person-

ally known, who being by me duly sworn, says that he is a

of Wilmington Trust Company, that said instrument
was signed on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

/s/
Notary Public

(SEAL)

My commission expires:

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
On this day of December, 1988, before me
personally appeared : , to me personally

known, who being by me duly sworn, says that he is a

of The Connecticut Bank and Trust
Company, National Association, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors; and he acknowledged that the
execution of the foregeoing instrument was the free act and
deed of said corporation.

/s/

Notary Public
( SEAL)

My commission expires:




DESCRIPTION OF EQUIPMENT

Equipment
Type of Cost Date Nurber Marked
Equipment _Per Item Accepted of Units and Numbered

100-tan 5850 $43,928.25 Dec. 30, 1988 400 PLCX 46450-46849 incl.
cfc covered
hopper cars

100-ton 3000 29,759.89 Dec. 30, 1988 250 BN 441500-441749 incl.
cfc covered
hopper cars

23,500 gallon 44,037.55 Dec. 30, 1988 150 PLCX 224527-224626 incl.
exterior coiled 224635-224684 incl.
and insulated

tank cars

30,000 gallon 37,413.96 Dec. 30, 1988 50 PLCX 129035-129084 incl.
nan-coiled,
non-insulated

tank cars

20,000 gallon 38,886.94 Dec. 30, 1988 _50 PLCX 220521-220570 incl.
exterior colled

and insulated

tank cars

18

(Bollman Leavne, Trast No.€2- 1)

SCHEDULE 1
(to Security Agreement-Trust Deed)
Supplement No. 1)
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DEEINITIONS

Re: PULLMAN LEASING TRUST NO. 88-1
Annex 1
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DEFINITIONS

Re: PULLMAN LEASING TRUST NO. 88-1

General Provisions

The following terms shall have the following
meanings for all purposes of the Operative Agreements referred
to below, unless otherwise defined in an Operative Agreement
or the context thereof shall otherwise regquire. In the case
of anv conflict between the provisions of this Definition
Annex and the provisions of the main body of any Operative
Agreement, the provisions of the main body of such Operative
Agreement shall controi the construction of such Operative
Agreement.

Unless the context otherwise requires, (i) refer-
ences to agreements shall be deemed to mean and include such
agreements as the same may be amended and supplemented from
‘time teo time, and (ii) references to parties to agreements
shall be deemed to include the successors and permitted
assigns of such parties.

Defined Terms

"Additional Rent" shall mean all amounts, liabili-
ties and obligations (other than Interim Rent and Fixed Rent)
which the Lessee is obligated to pay under the Lease or the
Participation Agreement, including, but not limited to,
Termination Value and Casualty Value payments, and amounts,
if any, payable, under Section 2.6 of the Participation
Agreement (to the extent such payment does not give rise to a
rental adjustment under Section 2.3 of the Lease) by the
Lessee.

"affiliate" shall mean a Person (i) which directly
.or indirectly through one or more intermediaries controls, or
is controlled by, or is under a common control with, the
Lessee, (ii) which beneficially owns or holds 5% or more (by
number of votes) of any class of the Voting Stock of the
Lessee or (iii) 5% or more (by number of votes) of the Voting
Stock (or in the case of a Person which is not a corporation,
5¢. or more of the equity interest) of which is beneficially
owned or held by the Lessee or a Subsidiary. The term
"control" means the possession, directly or indirectly, of
the power to direct or cause the direction of the management
and policies of a Perscn, whether through the ownership of
vo<ing csecurities, by contract or otherwise.

_ "Applicable Percentage" shall mean, with respect
to any Notenolder, the fraction expressed as a percentage,
the numerator of which is the principal balance of such




(PPIRVES IR

Noteholder's Note and the denominator of which is the princi-
pal balance of all Notes (including such Noteholder's Note).
The Applicable Percentage of each original Note Purchaser

is set forth by such Note Purchaser's name on Schedule 2 to
the Participation Agreement.

"Appraisal Procedure" shall mean the following
procedure for determining the Fair Market Value or the Fair
Rental Value, as the case may be, of any property: If either
party to the Lease shall have given written notice to the
other party requesting determination of such value by the
Appraisal Procedure, the parties shall consult for the
purpose of appointing a qualified independent appraiser by
mutual agreement. If no such appraiser is so appointed
within fifteen (15) days after such notice is given, each
party shall appoint a qualified independent appraiser within
twenty (20) days after such notice is given. If one party
appoints an appraiser pursuant to the preceding sentence, the-
appraisal shall be made by such appraiser if the other party
fails to appoint a second appraiser within the applicable
time limit. If both parties appoint appraisers, the two
appraisers so appointed shall within thirty (30) days after
such notice is given appoint a third independent appraiser.
If no such third appraiser is appointed within thirty (30)
days after such notice is given, either party may apply to
the American Arbitration Association to make such appoint-
ment, and both parties shall be bound by any such appointment.
Any appraiser or appraisers appointed pursuant to the foregoing
procedure shall be instructed to determine one or more of the
Fair Market Value or the Fair Rental Value of such property
within twenty (20) days after its or their appointment. If
the parties shall have appointed a single appraiser, its
determination of values shall be final. 1If three appraisers
shall be appointed, the values determined by the three
appraisers shall be averaged, the determination which differs
most from such average shall be excluded, the remaining two
determinations shall be averaged and such average shall be
final.

"Assigned Agreements" shall mean the Lease Agree-
ment, the Purchase Agreements, the Purchase Agreement Assign-
ment, the Guaranty, and all of the other agreements referred
to in Section 1.3 of the Security Agreement.

"Bankruptcy Code" shall mean the Bankruptcy Code
of 1978 as amended from time to time, 11 U.S.C. 7101l et seq.

"Base Term" shall have the meaning specified in
Section 3 of the Lease.

"Base Term Commencement Date" shall have the
meaning specified in Section 2.1 of the Lease.
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"Beneficial Interest" shall mean the interest of
the Trustor under the Trust Agreement.

"Bill of Sale" shall have the meaning specified in
Section 2.1(g) of the Participation Agreement.

"Business Day" shall mean any day other than a

Saturday, Sunday or day on which banks in the states of
Illinois, Delaware or Connecticut are authorized or permitted
to be closed.

"Casualty Dsbt Tercentage" shall mean, with
respect tc any Item of Equipment of any Type, as of any
Casualty Value ravment date, the percentage shown under the
Note Balance Column on the applicable casualty schedule for
suchk Type of Egquipment.

"Casualty Occurrence" shall have the meaning
scecified In Section 11.2Z of the Lease.

"Casualty Value" shall mean during the Interim
Term and the Base Term the amount determined in accordance
with Schedules C-1, C-2, CT-3, C-4 or C-5 to the Lease, as
the case may be, depending on the Type of Equipment, and
during the Renewal Term, the amount determined in accordance
witii Section 18 of the Lease.

"Code" shall mean the Internal Revenue Code of
198¢, as amenced from time to time.

1"~

Coilateral" shall have the meaning specified in
Secticn 1 cf the Security 2Agreement.

"Default" under the Lease shall mean any event
wihich 'woulcd constitute an Event of Default under the Lease if
anv reguirement in connection therewith for the giving of
nctice or the lapse of time, or both, had been satisfied.

"Default" under the Security Agreement shall mean
any event which would constitute an Event of Default under
the Security Agreement if any requirement in connection
Therewithh for the giving of notice, or the lapse of time, or
vcti., nad been satisiied.

"Delaved Deliverv Date" shall have the meaning
specified 1n Section Z.3(b) ¢of the Participation Agreement.

"Deliverv Date" shall have the meaning specified
crn: =.3(a) of the Farticipation Agreement.

The term "emplovee benefit vlan" has the meaning

speciiied in .Section 3 of EZRISA.
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"Enforcement Date" shall have the meaning specified
in Section 7.3(a) of the Security Agreement.

"Equipment" shall mean collectively those items of
railroad rolling stock described in Schedule A to the Lease,
together with any and all accessions, additions, improvements
and replacements from time to time incorporated or installed
on any item thereof which are the property of the Owner-Trustee
pursuant to the terms of the Lease, and "Item" or "Item of
Equipment" shall mean individually the various items thereof.

"Equipment Clcsing Date" is defined in Section 2.3
cf the Participation Agreement.

"Tauipment Cost" shall mean, for each Item of

Tguipment, the price paid to the Lessee therefor pursuant to
Section 2 ¢f the Participation Agreement and as set forth in
the Lease Supplement.

"Equioment Lease" or "Ecuipment Lease Agreement" -
See "Leacse."

"ERIS2" shall mean the Empioyee Retirement Income
Security Act of 12724, as amended, or any successor law.

"Event of Defaul:i" under the Lease is defined in

Section 1a thereof.

"Event of Default" under the Security Agreement is

. - - [ -~ PR — - -
fefinasd i Secticn I thereof.

-t T - - - amae e e wbe e - -

"Excepted Rights in Collateral" shall mean the

(a) the right of the Owner-Trustee or the
Trustor to assent to a Permitted Contest under the
Lease but not to the exclusion of any other affected
Indemnified Parties;

(b)Y all payments of any indemnity under
Section 5 of the Lease which by the terms thereof
are pavable tc the Owner-Trustee or the Trustor for
its own account;

(c) any insurance proceeds pavable under
general public liability policies maintained by the
Lessee pursuant to Section 11 of the Lease which by
the terms of such pclicies or the terms of the
Lease are pavable directly to the Owner-Trustee or
+he Trustor for its own account;



(d) all rights of the Owner-Trustee or the
Trustor under the Lease to demand, collect, sue for
or otherwise obtain all amounts from the Lessee due
the Owner-Trustee or the Trustor on account of any
such indemnities or pavments referred to in para-
graph (b) above and to seek legal or eguitable
remedies tc reguire the Lessee to maintain the
insurance coverage referred to in paragraph (c)
above, provided that the rights referred to in this
paragraph {(d) shall not be deemed to include the
exercise of any remedies other than as provided for
in Section 14.2(a) cf the Lease;

(e) 1if an Event cf Default under the Lease
based solely on a breach of any covenant of the
Lessee to pay any indemnity referred te in para-
graph (b) above or to maintain any insurance
referred to in paragraph (c) above shall occur and
be continuing, the right of the Owner-Trustee or
the Trustor to exercise the remedies, but only
those remedies, provided for in Section 14.2(a) of
the Lease, to enforce rerformance by the Lessee of
any covenants of the Lessee to pay any such indemnity
or payment directly to the Owner=-Trustee or the
Trustor or to maintain such insurance or recover
damages for the breach of any such covenant;

(£) the right of the Owner-Trustee or the
rustor, but not to the exclusion of the Security

Trusztee, (i) to receive from the Lessee certificates
and other documents and information which the
Lessee is required to give or furnish to the
Owner-Trustee or the Trustor, pursuant to the
Lease, and (ii) to inspect the Egquipment and all
records relating thereto;

(g) so long as no Default or Event of Default
under the Security Agreement has occurred and is
continuing, the right, to the sxclusion of the
Security Trustee, to adjust Rent, Casualty Values
and Termination Values as provided in Section 2.3
cf the Lease and to exercise all rights of the
Cwner-Trustee provided in Section 18 of the Lease;
and

(h) any rights of the Cwner-Trustee and the
Trustor under the Guaranty with respect to the guarantee
thereunder of the payment of any amounts constituting
Excepted Rights in Collateral identified in paragraphs (a)
thirough (g) above.

"Fair biarket Vaiue" shall mean with respect to the
Equipment or any Iltem thereof, the fair market sales value of
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the Equipment or such Item, determined in accordance with
Section 14 or Section 18 of the Lease, as the case may be.

"Fair Rental Value" shall mean with respect to the
Egquipment or any Item thereof, the fair market rental value of
the Eguipment or such Item, determined in accordance with
Secticn 12 or Section 18 of the Lease, as the case may be.

"Fixed Rent" shall mean all rent payable pursuant
tc Section 2.1(b) of the Lease for the Base Term and all Rent
payable pursuant to Section 18 of the Lease for the Renewal
Term, 1I any. :

"Guarantor" means Signal Capital Holdings Corpo-

ration, a Delaware corperation.

“Gua"anty" means the Guaranty dated as of December 15,
.5, executed by *the Guarantor in favor of the Owner-Trustee
ividually and as trustee, the Trustor, the Security
stee and the Note Purchasers (and any other Noteholders),
onditionally guaranteeing the cbligations of the Lessee.

o]

l-]b-'l-‘
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"Guidelines" shall mean the guidelines set forth
in Revenue Procedure 75-21, 1975-1 C.B. 715, as further set
forth in Revenue Procedure 75-28, 1975-1 C.B. 752, and as
mcdified in Revenue Procedure 76-30, 1976-2 C.B. 647 and
Revenue Frocedure 7¢-48, 1979-2 C.B. 529 that are applied by
the Internal Revenue Service in determining, for advance
ruling purposes, whether leveraged lease transactions (other
than transacticns which are treated as leases pursuant to
Section 168(£)(8) of the Code) are leases for federal income
tTax purpcses. ’

"Indemnified Parties" shall mean the Participants,

the Owner-Trustee, the Trust Estate and the Security Trustee,
and successors, assigns, agents, servants, officers and
employees of each of the foregoing.

"

"Intercnange Rules" shall have the meaning speci-
fied in Section 7 of the Lease.

"Interest" shall mean the Beneficial Interest or a
Note, individually, and "lnterests" shall mean the Beneficial
Interest and the Notes, collectively.

"Interim Rent" shall have the meaning specified in
Seczior 2.1(a) of the Lease.

"Interim Term" shall have the meaning specified in
oI the Lease.

Section 3

[
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"Itel Rail Merger" shall mean the transfer of the
railcar assets of Itel Rail Corporation, a Delaware corpora-
tion, into the Lessee, by merger or otherwise.

"Item of Equipment” or "Item" shall mean each item
of the Equipment.

"Late Rate" shall mean interest at the annual rate
equal to the lesser of (a) the highest rate permitted by
applicable law and (b) the greater of (i) 2% over the Prime
Rate or (ii) 12.77%.

"Lease" or "Lease Agreement" or "Equipment Lease"
shall mean the Equipment Lease Agreement dated as of
December 15, 1988 between the Owner-Trustee, as lessor, and
the Lessee, as lessee as amended or supplemented from time to
time.

"Lease Supplement" shall mean the Lease Supplement,
substantially in the form of Exhibit A to the Lease, entered
into between the Lessor and the Lessee, covering the Equipment.

"Lessee" shall mean Pullman Leasing Company, a
Delaware corporation, and any corporation which succeeds
thereto by merger or consolidation or which acquires all or
substantially all of the assets thereof.

"Lessee Agreements" shall mean the Purchase Agree-
ments and the Operative Agreements to which the Lessee is a
party.

"Lien" shall mean any mortgage, pledge, security
interest, lien, encumbrance or other charge of any kind on
property.

"Loan Value" shall have the meaning set forth in
Section 5.1(c) of the Security Agreement.

"Macaulay Duration" shall mean with respect to any
Note, the number obtained by dividing the Present Value of
the Outstanding Dollar Years of such Note at the time of
determination by the present value of the outstanding required
payments of principal and interest on such Note at the time
of determination. The original yield to maturity on such
Note will serve as the discount rate (which shall be com-
pounded on the same periodic basis as scheduled interest
payments on such Note) for purposes of calculating the
present value of the outstanding required payments of prin-
cipal and interest on such Note.

"Manufacturer" shall mean Trinity Industries,
Inc. with respect to all of the Equipment other than 50
23,500-gallon coiled and insulated tank cars, and Gulf
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Railcar, Inc. with respect to such 50 23,500-gallon coiled
and insulated tank cars.

"Net Economic Return" shall have the meaning
specified in Section 2.3 of the Lease Agreement.

"Noteholder" shall mean the holder of any Note
issued and outstanding under the Security Agreement.

"Note Purchaser" shall mean each Note Purchaser
named in the Participation Agreement and its respective
successors and assigns, including successive holders of the
notes.

"Notes" shall mean the 10.77% Secured Notes due
July 15, 2008 of the Owner-Trustee substantially in the form
attached to the Security Agreement.

"Officer's Certificate" shall mean a certificate
signed in the case of a corporation by the Chairman of the
Board, the President or any Vice President, the Treasurer or
an Assistant Treasurer of such corporation, in the case of a
partnership by the Chairman of the Board, the President or
any Vice President, the Treasurer or an Assistant Treasurer
of a corporate general partner, and in the case of a com-
mercial bank or trust company, the Chairman or Vice Chairman
of the Executive Committee of the Treasurer, any Trust
Officer, any Vice President, any Executive or Senior or
Second or Assistant Vice President, or any other officer or
assistant officer customarily performing the functions
similar -to those performed by the Persons who at the time
shall be such officers, or to whom any corporate trust matter
is referred because of his knowledge of and familiarity with
the particular subject.

"Operative Agreements" shall mean and include the
Participation Agreement, the Purchase Agreement Assignment,
the Bill of Sale, the Trust Agreement, the Lease, the Notes
outstanding at the time of reference, the Security Agreement,
the Guaranty and the Tax Indemnity Agreement.

"Order Note" shall mean any note issued pursuant
to the Security Agreement as an unregistered Note transfer-
able by endorsement and delivery.

"Owner-Trustee" shall mean Wilmington Trust Company
not in its individual capacity but solely in its capacity as
trustee under the Trust Agreement and its successors in trust
thereunder.

"Owner-Trustee Agreements" shall mean the Operative
Agreements to which Wilmington Trust Company, either in its
individual or fiduciary capacity, is a party.
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"Participants" shall mean the Note Purchasers and
the Trustor.

"Participation Agreement"” shall mean the Partici-
pation Agreement dated as of December 15, 1988, among the
Lessee, the Participants, the Owner-Trustee and the Security
Trustee.

"Permitted Contest" shall mean a good-faith contest.
which each Indemnified Party determines will be conducted in
a manner so¢ as to prevent the impecsition of any criminal
prenalty on, or adverse effect on the title, property or right
of, such Indemnified Party, of the legality or validity of
any of the taxes, assessments, levies, fees or other govern-
mental charges, or cther claims, Liens or impositions which,
under the terms of the Lease, are recuired to be paid or
discharged by the Lessee or the Lessor, as the case may be,
but for such contest.

"Permitted Encumbrances" with respect to the
Equipment and each Item thereof, shall mean (i) the interest
o: tThne Lessee and tne Owner-Irustee, respectively, under the
Lease; (ii) any Liens thereon for taxes, assessments, levies,
fees and other governmental and similar charges not due and
pavable or the amount or validity of which is being contested
by a Permitted Contest; (iii) any Liens of mechanics, sup-
rliers, materialilmen and laborers for work or services per-
formed or materials furnished in connection with the Equipment
oer any Item thereof which are not due and payable or the
amount or validitv of which is being contested by a Permitted
Contest; and (iv) the Lien and security interest granted to
the Security Trustee under and pursuant to the Security
Agreement.

"Permitted Subiessee" shall have the meaning
specified in Section 17.1 of the Lease.

-

"Person" shall mean an individual, partnership,
corporatiorn, Ttrust or unincorporated crganiczation, and a
government or agency or political subdivision thereof.

"Present Value of the Outsitanding Dollar Years"
shall mean with respect +o any Note, the product obtained by
(1) multiplying (A) the present value of each remaining
regquired principal and interest payment (including repayment
of principal at final maturity) cf such Note, by (B) the
number of years (calculated to the nearest one-twelfth)
wiiichh will eiapse between the time of determination and the
date such reguired principal or interest payment is due, and
(2) tetaling all of the products obtained in (1l). The
original yield to maturity on such Note will serve as the
discount rate (which shall be compounded on the same periodic
basis as scheduled interest payments on such Note) for

]
Vo)
[}
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purpcses of calculating the present value of the outstanding
required principal and interest payments of such Note.

"Pricing Assumptions" shall have the meaning
specified in Section 2.3 of the Lease.

"Prime Rate" shall mean the rate announced from
time to time by Continental Bank, N.A. as its prime rate.
The "P:rime Rate" is one of several base rates used by
Continental Bank, N.A. that serve as a basis upon which
effective rates of interest are calculated for loans making
references thereto and may not be the lowest of Continental
Sank, N.&.'s rates.

"Proposed Guaranty Waiver Date" shall have the
ng specified in Section 1.3 of the Security Agreement.

"Proposed Waiver Date" shall have the meaning

specified in Section 1.2(b) of the Security Agreement.

"Purchase Agqreement hAssignment" shall mean the
Purcrase igreement aAssignment dated as of December 15, 1988
between the Lessee and the Owner-Trustee.

"Purchase Agreements" shall mean the Purchase
Agreements listed on Schedule 1 to the Purchase Agreement
Assignment.

"Register" shall mean the register kept by the

Cwner-Trustee at the principal office of the Security Trustee
for the purpese ¢f recording the registration and transfer of
the Notes.

"Registered Note" shall mean any fully registered
Note issued pursuant to the Security Agreement.

"Renewal Term" shall mean any term in respect of
which the Lecssee shall have exercised its option to renew the
Lease pursuant to Section 18 thereof.

"Rent" shall mean all Interim Rent, Fixed Rent
and a4dditional Rent.

"Rent Pavment Dates" shall mean January 15, 1989
and the fifteenth day of each July and January thereafter
ivring the Term ¢f the Lease.

"Secured Indebtedness" shall mean the outstanding
lictes and a.l principal thereof (and premium, if any) and
interest thereon and all additional amoéunts and other sums at
anv time due and owing from or required to be paid by the
Owner-Trustee under the terms of the outstanding Notes or the
Security Agreement.

-10-
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, Security" shall have the same meaning as in
Section 2(1) of the Securities Act of 1933, as amended.

"Security Agreement" shall mean the Security
Agreement-Trust Deed dated as of December 15, 1988 between
the Owner-Trustee, as debtor, and the Security Trustee, as
securecd par=zy as amended or supplemented from time to time.

"Security Agreement Supplement" shall mean the
Security Agreement-Trust Deed Supplement, substantially in
the form of Exhibit B to the Security Agreement, entered
into petween the Owner-Trustee and the Security Trustee,
covering the Egquipment.

"security Trustee" shall mean The Connecticut Bank
and Trust Company, National Associaticn and its successors in
trust as security trustee under the Security Agreement.

The term "separate account"” shall have the meaning
specified in Section 3 of ERISA.

"

Subsidiary" shall mean any corporation, trust or
association of which mecre than 50§, (by number of votes) of

the Voting Stock at the time outstanding shall at the time be
owned, directly or indirectly, by the Lessee or by any other
corporation, association or trust which is itself a Subsidiary
within the meaning of this definition, or collectively by the
Lessee and any one or more such Subsidiaries.

"Tax Indemnity Agreement"” shall mean the Income Tax
Indemnification Agreement dated as of December 15, 1988
between the Lessee and Trustor.

"Term" shall mean the full term cf the Lease,
including the Interim Term, the Base Term and any Renewal
Term, subject to the provisicns of Sections 11 and 14 of the
Lease.

"Terminated Type" or "Terminated Type of Equip-
mént"” shall have the meaning specified in Section 11.9 of
the Lease.

"Termination Debt Percentage" shall mean, with
resgect to any Item of Eguipment of any Type, as of any
Termination Date the percentage shown under the Note Balance
Colum: or the appiicablie termination schedule for such Type
of Eguipment.

"Termination Value" shall mean, with respect to
each Item of Ecuipment, an amount determined in accordance
with Schedule -1, D-2, D=3, D-4 or D-5, as the case may

be, deperncding on the Type cf Eguipment, of the Lease.

-11-
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"Total Equipment Cost" shall mean the sum of the
Equipment Cost for each item of Equipment; provided that in
no event shall the Total Equipment Cost exceed $35,431,949.

"Trust" shall have the meaning specified in the
Trust Agreement.

"Trust Agreement"” shall mean the Trust Agreement
dated as of December 15, 1988 between the Trustor and
Wilmington Trust Company.

"Trust Estate" shall mean all the estate, right,
title and interest of the Owner-Trustee in, to and under the
Eguipment and the Operative Agreements including, without
llm;tation, all funds advanced to the Owner-Trustee by the
Trustor, all proceeds from the sale of the Notes, all install-
ments and other payments of Rent, insurance proceeds, Casualty
Values, condemnation awards, Termination Values, purchase
crics and sale proceeds, and all other proceeds of any kind
for or with respect to the Eguipment and the Operative
Agreements.

"Trustor" shall mean GATX Rail Lease,.Inc., a
Delaware corporation, and its successors and permitted
assigns of its Beneficial Interest.

"Trustor agreements" shall mean the Operative
Agreements to which the Trustor is a party.

"Tyoe" or "Type of Equipment" shall have the
meaning specified in Section 11.9 of the Lease.

"Voting Stock” shall mean Securities of any class
or classes of a corporation, the holders of which are ordi-
narily, in the absence of contingencies, entitled to elect a
majority of the corpcrate directors (or persons performing
similar functions).
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SECURITY AGREEMENT-TRUST DEED
SUPPLEMENT NO. 1

SECURITY AGREEMENT-TRUST DEED SUPPLEMENT NO. 1
(this "Supplement") dated December 30, 1988, between
WILMINGTON TRUST COMPANY, a Delaware banking corporation, not
individually but solely as Trustee (the "Owner-Trustee")
under Pullman Leasing Trust No. 88-4, and THE CONNECTICUT
BANK AND TRUST COMPANY, NATIONAL ASSOCIATION, a national
banking association (the "Security Trustee").

WITNESSET H:

The Security Agreement-Trust Deed dated as of
December 15, 1988 (herein called the "Security Agreement")
from the Owner-Trustee to the Security Trustee, provides for
the execution and delivery of a Supplement thereto substan-
tially in the form hereof, which shall particularly describe
the Equipment (such term and other defined terms in the
Security Agreement being herein used with the same meanings)
and shall specifically grant a security interest in such
Equipment;

The Owner-Trustee in consideration of the premises
and other good and valuable consideration, receipt whereof is
hereby acknowledged, and intending to be legally bound, and
~in order to secure the equal and pro rata payment of both the
principal of and interest and premium, if any, upon all Notes
at any time outstanding under the Security Agreement according
to their tenor and effect, and to secure the payment of all
other Secured Indebtedness and the performance and observance
of all the covenants and conditions contained in the Notes,
the Security Agreement and the Participation Agreement, does
hereby convey, warrant, mortgage, assign, pledge and grant unto
the Security Trustee, 1its successors in trust and assigns,
forever, for the ratable use and benefit of the holders of
the Notes, a security interest in, all right, title and
interest of the Owner-Trustee in the Equipment (described in
Schedule 1 attached hereto), as the same is now and will
nhereafter be constituted, whether now owned by the Owner-
Trustee or hereafter acgquired, leased or to be leased under
the Lease, together with all accessories, equipment, parts
and appurtenances appertaining or attached to the Equipment,
whether now owned or hereafter acquired, and all substitutions,
renewals or replacements of and additions, improvements,
accessions and accumulations to the Equipment together with
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all the rents, issues, income, profits and avails thereof,
subject, however, to the interest of the Lessee under the
Lease.

TO HAVE AND TO HOLD the aforesaid property unto the
Security Trustee, its successors and assigns forever, upon
the terms and conditions set forth in the Security Agreement
for the equal and proportionate benefit, security and protec-
tion of all present and future holders of the Notes.

This Supplement shall be construed in connection
with and as part of the Security Agreement and all terms,
conditions and covenants contained in the Security Agreement,
except as herein modified, shall be and remain in full force
and effect.

Any and all notices, requests, certificates and
other instruments executed and delivered after the execution
and delivery of this Security Agreement-Trust Deed Supplement
may refer to the "Security Agreement-Trust Deed dated as of
December 15, 1988" or the "Security Agreement" without making
specific reference to this Security Agreement-Trust Deed
Supplement, but nevertheless all such references shall be
deemed to include this Security Agreement-Trust Deed Supplement
unless the context shall otherwise require.

Section 1.1. Counterparts. This Supplement may be
executed and delivered in any number of counterparts, each of
such counterparts constituting an original but all together
only one Supplement.

Section 1.2. Governing Law. This Supplement shall
be construed in accordance with and governed by the laws of
the State of Illinois.

Section 1.3. Headings. Any headings or captions
preceding the text of the several sections hereof are intended
solely for convenience of reference and shall not constitute
a part of this Supplement nor shall they affect its meaning,
construction or effect.

IN WITNESS WHEREOF, the Owner-Trustee has caused
this Supplement to be executed, and The Connecticut Bank and
Trust Company, National Association in evidence of its



Type of
Equipment

100-ton 4750
cfc covered
hopper cars

20,800 gallon
exterior coiled
and insulated
tank cars

(Pullman Leasing Trust No.

DESCRIPTION OF EQUIPMENT
Marked
Date Number and
Accepted Of Units Numbered
12/30/88 794 See attached
schedule
12/30/88 123 See attached
schedule

88-4)

SCHEDULE 1

(to Security Agreement-Trust Deed

Sup

plement No. 1)



NAT WEST LEVERAGED LEASE - TANK CARS

e

PULLIAN'S CURRENT
PERRANENT REPORTING 1ER EQUIPRENT
ASSET WNER wraeR wiLT “ost
PCT STt wen ot 1981 - 33,663.%0
el 200972 L 28 102 1981 33,663.%
PCT 200973 wit 03 1981 33,663.%0
PCY 100374 Wil 4 190 33,663.50
MCT 200878 Wl 108 19t 13,663.%
M 0087wl 10§ 1981 13,663.%
MET 0037 wnl 0719 13,663, %
PLIT 20051 WD 0g 198 33,663.90
PLCX 200879 Wil 109 1981 33,663.%0
MCT 200380  WFII o 1901 13,663.9
PLCE 200581 il 1§31 1981 33,683. 9
MET 20082 WFIX uz e 13,663.%0
PLCI 200583  WFIX H3 198 13,663.%
M 0034 WX te- 190 13,663.%
Mer 20088 wiI s 19m 33,663.%
PCT 200586  WFIX s 19m 13,663.%
T3 St B ) ur o 13,663, %9
MCT 200300 wFlT ug 190 13,663.9
P 200509 Wl ey 19 13,663.%
AT 20059 WX 120 1m 33,663.9
PLCE 200891 [ 2} 124 1981 33,663. %0
AT 0052w 2 13,60.%
PCI 200393 WX 123 9 33,663.%9
PO 005 WX ¢ 19 1,663.%
PLET 0038wl 123 1981 1,663.%
PLIT 00396 WFlI 126 198 1,663.9
LT 00597 WX 127 1%t 13,663. 9
PLT 200598 wFlI 1 1 33,663.%
PLCT 00898 WFIX 129 199 33,663.%
LT 200600 weII 10 19 33,663.30
PLCT 00601 wIX 13 12,663.9
AL 00602 wIR 2 m 33,663.90
PLCT 100603  WFIX 13 190 13,662.%
00604 WL ¢ 33,663.%

4N
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PALAN'S CURRENT

PERRANENT REPORTING YEAR EQUIPNENT

ASSET MNER e sulLT 5087
el 200608 w1 133 1991 33,663.50
LT 200608 Wil 136 198! 33,663. 50
ALl 200607 wil 137 1961 33,663.50
pLCI 00608 Wil 138 1981 33,663.50
oL JINE00 ¥ 139 198t 22,603.30
pLCI 200610 Wil 140 1981 13,663.30
PLCt 00611t w1t 141 198t 13,663.%0
ALCL 200612 Wil 192 1981 33,663.30
PLCI 200613 Wil 143 1981 33,663.30
PLCI 200614 Wil 144 1901 32,663.%0
PLCI 200613 L2 148 1991 33,683. %0
e 200616 Wr 146 % |} 13,663.90
pLCE 200617 wix 147 1901 33,663.%0
Ll 200618 LAt 148 1991 33,863.30
PLCX 200619 Wit 149 1381 33,663.30
ACl 200620 wiI 130 1981 33,663.%0
PLCL 200621 Wl 13 1981 33,663.%0
el 200622 il 192 198 13,663. 50
et 200623 It 11 198 13,663. 9
408 | 00624 W1l 134 1981 33,863.50
nct 200629 w1t 19 1788 33,663.%
PLCl 200626 wil 1% 1981 3,683.%
PLCE 200627 WX 197 1981 3,683.%
Pl 200628 wix b 190t 3,663.%
PLCE 200629 wiI 139 1991 3,663.5%
PLC 200630 LAY 160 1981 3,663. 39
PLCI 200834 wIX 161 1981 33,663.50
PLCL 200632 Wil 162 15 13,683.%
PLCX 00633 w1I 164 1981 33,663. 5%
PLCX 200634 WX 163 1981 33,663.30
PLCE 200633 Wil 166 198t 33,663.9%
pLCI 200836 13 167 19 33,663. %
PLoY 200637 WX 168 1381 33,683,950
PLCI 200638 il (1) 19 33,683.%
PLCX 0639 w1l 170 1981 33,663.30
Lt 200640 Wil mn 1901 13,663.%0
PLCE 200641 Wi in 1901 ,683.%
LR 100642 Wi m & 33,883.30

——— @ = S ——— -



PULLAAR''S

PERENT REPORTING YEAR EQUIPNENT

MET R e It cosy

Mel 208 " 444 174 198t 13,663.30
Mer N Wil s 33,663.%0
pLCL 200048 Wit 176 198 313,683. 9
ACl 200640 wil in 1981 1,60.9
PLCE 200647 Wit 178 1988 33,683. 30
el 200648 Wil 1 1988 13,03.9
el 200849 1Y 190 1981 N,%3.%
ncl 200630 Wil ]| 1981 13,03.9
14 200631 w11 n 19 33,663.%
PLCt 200632 Wil <] 1901 33,663.%
PLCt 200653 [ 24 14 1981 3,663.9
PLCI 200634 Wil 183 1984 13,662.9
PLel 200653 wit 1% 1901 33,663.90
el 200638 wil 1 Y 1991 1,663.9
14 200637 it 190 1991 3,8.%
Ll 200650 = Wil 190 1981 1,683.%
PLCt 200659 Wit 19 1981 13,600.99
At 200660 Wil 1 1961 33,863.9
Ancl 200661 Wil 193 1984 13,639
act 2006462 w2 19 1901 13,063.59
ne 200663 w1l 193 191 3,63.9%
nCt 200664 [ 2) B 19 b, 1 1,63.9
PLce 200663 Wil 19 1984 1,61.5
nel 200668 Wil 19 1981 13,603.5
nee 200667 [ 1 200 191 1,63.9
mel 200668 Wit w0l 192 R,60.9
PLCL 200649 "It mn 19 3,63.59
el 200670 Wil 203 1982 3,0.3
487 200671 Wil 04 192 3,683.9
Acx 100672 Wl 203 1982 3,63.9
PLCt 200673 it 207 1982 33,662.9
m.CI 200674 Wil 0 1982 3,.9
PLCE 100673 Wil A0 1982 33,663.%
el 200676 wit it} 1M 3,663.9
PLCI 200677 Wit 12 1992 33,663.9
Mct 200678 wit a3 1. 3,89
PLCt 200679 wiI 244 1M 13,663.%0
MCt 2006800 wil U3 1962 33,00.%



PULLAAN'S curseNtT
PERAANENT REPORTING YEAR EQtPRENT
ASSET NUMBER WNBER LT cost
MCL 0008 " 3 U 1982 13,683.%
Lo 20008 Wil u? 1992 33,663.50
LCL 200600 w1 18 1982 33,663.30
PLLL 200604 wil 20 1982 33,663.%0
pLEX 200688 Wit 2 1982 33,663.50
el 200686 w1l 2 1982 33,663.30
PLEY 00687 Wit 2 1982 12,663.90
ALl 200688 [ 2} 24 1982 3,683.90
el 200689 Wil 1S 1982 33,683. 9
PLCE 20069 [ 21 26 1982 33,683.50
PLCE 200691 Wil by 1982 13,683.%
PLC 200692 Wi 23] 1982 33,663.%0
PLCE 200693 Wil 230 1382 33,663.50
TOTAL 4,140,610.50
S3SESRLSESERS
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ne

CAR NMTTEP
e 12020
PLCI 12021
Pl 12022
e 12023
Mo 12018
FLCt 12244
PLcl 12245
PLCl 12246
FLCY 124
eLcr 12248
rLcr 122409
PLCI 12250
FLoY 1225
FLLX an
FLCY 12253
LA | 1274
FLCY 12253
o 12256
Fo 25
FLCX 122
PLCl 12299
e 12260
nc 12261
g (8 12262
4] 12263
4 (4] 12264
e 12265
no 12266
na 1267
na 12268
nclI 12267
FLLt 12810
FLy 1
rLLY 1a2n
fr 11
FLen 12274
FLY [Poh
FLLY 12076

NIOR TAM YEAR

(AF WINBEF it cost
vIer a9 14,370
Ul 49 19 14,30
uer e am 14,370
ulcr W8y 191 14,370
1179 Y U TR U4 14,370
utct M0% 1973 14,370
Ulcs 440 1973 14,370
uler 4100 1973 14,370
(117 S TTT YRR 7 14,370
1 T TTTT L T 14,310
vl 191 14,370
100 S T} S T T 14,370
103 S T TP T 141 14,370
v e 13 14,370
103 Y TTR S E 1 14,37
wier a9 14,319
(118 S TTV I S B Y 14,370
7119 S TTT P T T 14,370
11 S TIT R L V! 14,370
v 4S8 1973 14,370
ures Wik 191 14,310
Ures  4aes 1973 14,370
U110 S TT] SO T Y1 14,370
Uik 475 19 14,370
103 Y TTE /S L 41 14,370
Ul 4aie0 1973 14,310
1103 S TTT TR 1 14,37
vier  4aEs 1973 14,370
uer gy 1913 4,31
170 S TTE TR T 14,370
10 S TTL L V4 14,370
Ures 4400 1973 14,310
v w19 14,370
UIer 4206 1973 14,379
yic “wos 1 14,370
uics Wwie 1M 14,310
Ui 4 14,370
Ul e 1973 14,3710



fLL UNTOW TANX YEAR

CAF NUNRLY CAF MMREF LY CostY
PLCY 12w “2340 1M 14,310
Lol 12218 Ui Wwae 9m 14,370
na 17219 o @ 1M 14,370
fLa 11280 O1CK “e 19 14,370
Lo 12281 oIl @53 1 14,370
13 ] 12282 o1t W% 1M 14,310
e 12283 01K “w3 1973 14,270
LA L8] 1:186¢  ©ic Wwer 1913 14,370
no 12785 o 4268 1973 14,3170
fLex 12286 urt @270 1IN 14,370
o 12280 wmx a9 14,370
FLT 12268 Uiy 20 19In 14,370
(R 12289 Urc “ams 1m 14,3170
FLO 12290 00y ey 1n 14,310
Loy 1729 oiax “es 1973 14,370
FLCX 192wy W 19m 14,370
FLt 12293 oy 44788 197 14,370
FLOX 1229 uix @ 19Mm 14,319
A 1295 o1 W49 1 14,370
FLR 12¢9 U1 929 19 14,370
R 12291 1ICx “rs 1M 14,370
i 12103 o1ct “53% 1913 14,370
4] 2304 UIX 4542 1973 14,370
na 12305 Uick 450 1973 14,370
4 L8 12306 wUICK “s 1913 14,310
na 12307 uicx 4551 193 14,370
na 1238 Ui $i5¢ 19 14,370
no 12109 uicx 44555 19713 14,370
noa 12310 uice 4455 1913 14,370
na 1z2utr wice 4558 19713 14,310
no 12312 i 4561 1913 14,370
| 12313 ik “38y I 14,3710
e 12314 i U567 1913 14,370
AR LN vicr 44568 19713 14,370
FLCX 1116yt W50 191 14,310
Firy 131 moy “sNn 1 14,370
pLLY 1,318 urer 4512 1913 14,370

PLLL 1:319 wx 44574 1972 14,3710



pe UNION 1AM YEAP

CAR NUMBLF AR NUMBEF RUILY cost
no 11320 x 4575 19 14,370
PLCY 12320 vy Wi 19 14,370
ALLx 1232 wicx «sn 1913 14,370
pLeR 12323 o “5719 1913 14,370
Al 1i324 Q1 4580 19713 14,3270
pLet 12333 e “38 19 14,370
A 1.3% U1} "W 1m 1,30
FLox 12300 Ui @38 1913 14,370
U 1us ot “5% 1913 14,310
488 ] 12339 un @593 191 14,370
PLCE 12330 Uiy OGN I3 14,370
FLCX mm o “43% 113 14,370
LARA 12312 nar 4801 1IN 14,370
FLCI 133 44602 1912 14,37
LA RA 1234 uix W44 1973 14,370
LR 12335 uxx @607 1913 14,370
FLOX 1233 uicy 44608 13713 14,379
FLCY 12337 uicr  Melo 1973 14,310
FLCY 1238 U1 4“6l 1M 14,370
rClr 12239 ik 4612 1973 14,310
pLCt 12240 U0 “e15 1973 14,370
FLCE 12324 -uicx 617 1IN 14,3719
L8 ] 121 it 4613 1973 14,379
e 243 wcr #4620 1M 14,370
noa 123040 UICX 2 MM 14,370
ncr 12345 Wik 4623 1IN 14,30
na 1246 Uitk “e2e 1913 14,370
na 1230 uca WS 1M 14,370
na 12248 UIX 4627 13 14,370
nco 12149 Uiy «“e3z 1IN 14,310
neo 12050  gicx 44633 1771 14,370
o 1251 N “ed1 197 14,310
pLer Moy «Wisy 19 14,270
FLlT 1514 oicx W3 19Im 14,370
FLey 12366 UICY 1097 1IN 14,370
FLeY 10367 giry “uilr 1 14,310
FLLX 17568 UICY “wns 19 14,310

For 12569 Cx M 173 14,310



418 UNIOW 1AM YEAR

CAR MUMPER CAF NUWRER fuILY £ost
FLCR 12570 Uit Wia m 14,370
FLCY 125n vy i Mm 14,370
Lo 125717 -0t 4143 1M 14,370
PLCE 125713 vex “ue 19Mm 14,370
PLCt 13514 iy “ies 19 14,370
PLeR 12376 UICR aie 1 14,370
rect 125717 unct 151 1913 14,270
FLo 12578 it “1s2 1In 14,370
PR 125719 niax «IM 1913 14,370
PLre 12580 utCt «155 1913 14,370
FLCK 12581 Uox @6 1913 14,370
PLLE 12582 i @162 1M 14,370
FLCE 12583 it “ies 191 14,310
FLOY 384w a6 12 14,370
pLCY 1585 ey 44166 19713 14,370
FLCY 12586 Ut a6 1913 14,370



PLr UNTON TANY YEAR

CAF WMBER CAF NUNBLF nin cost
FCr 12029 UICK 65933 19N 15,314
[atA 12030 yicy 45940 - 194 15,314
PLCI 12031 uicx 45997 9N 13,314
FLCE i wia %9 19 15,314
LA | 1212 ot 417 1N 13,314
FLCr 1243 010 “uIlse 1IN 13,314
PO 1214¢  UICX 4313 1M 13,514
FLC 12156 oIty 4534 194 15,3514
na 12157 uicx 45800 1974 13,314
FLCY 12158 011 45803 194 13,504
FLOI 11139 uaa 45810 197 15,514
FLCT 12160 Vi 45812 1IN 15,314
X8 12161 9ICx 45815 1N 15,514
FLex 12162 uick 45817 1M 15,514
FLLX 12163 (X 45933 194 15,514
FLx 12164 VI 633 1IN 13,314
FLox 12165 vicx 633 19 15,514
FLit 12166 UICH 5947 19 15,514
FLCR 12160 wict 651 1974 13,314
FLCI 12168 uIl 4$5352 14 13,314
PLCY 12169 Cx 45753 194 15,514
FLCE 12070 U H95% 1M 15,314
48 120 ora 45183 191 15,514
e 12112 oy 45995 1914 15,514
o 12003 uix 65971 194 15,514
A (P{RL LA H% 1Y 15,514
neo 12175 o H78 194 15,514
nc P28 IIH(A L1 Py 194 135,514
no 122 {114} LU I 15,314
na 123t Uiy 4360 1914 15,314
na (2 uer 436 1974 15,514
no 123 oI “me 1IN 15,514
it 1241 oicx 5975 1M 15,514
FLot ©az e H 1IN 13,544
FLeY 1413 e HH2 1M 15,3514
FLIY PCIT I 118 ] 6535 1IN 15,514
FLit s ey LRER R Ik H ] 13,514

FLLY 12416 Uiy 9356 1IN 15,514



418 UNI0N TANX YEAR

CAR WUWR-P (AP NUNREF s cos!
LI 7 g 8971 9 15,504
A 418 Uax $HI4 1974 15,514
LA tA ] 1209 wIx 699 19N 15,314
[a A 12420 UTICH G| 1M 15,514
et 12421 vier $598 1M 13,514
FLer 4wt 49 1M 15,514
FLor 12423 uict 5 1IN 13,34
L 12303 U1y 45802 194 13,514
FLOx 1250¢ U1 7”0 19 13,314
FLex 123395 Uit 43807 1914 15,514
FLOY 12506 UICY 45808 1974 15,54
A 12507 u1cn €83 1M 13,314
PLcr 125309 uicx 5% 1IN 13,514
L8] 12510 Ovex 45986 194 15,54
FLeY 12515 vy #3153 1IN 15,314
FLOx 12660  ©UIcK 4e0t 194 15,504
FLLY 1661 pIcy 45804 1974 13,514
PLCT 12662 UK Gt I 15,514
et 12663 uitl 5814 1IN 15,314
PLCT 129713 QX “x: 1IN 13,514
FLCx 12974 Uttt 45803 194 13,514
fLil 1915 Uik B8y 1M 13,514
i 12984  UICX 431 1IN 15,514
na 12988 Ui #5319 15,514
na 12398 0 45%8 194 13,34
Al 13978 uICK 49816 194 15,544
10} 5543w 682 1 15,314
408 2534 10 49872 1M 13,514
ol 23546 uICK 4584 114 13,514
nd 55471 Wit 45825 194 15,504
O 75548 o 4596 1914 15,314
P 353 i €821 194 15,514
Fut 23350 vt 598 1IN 15,514
FL(Y 3551 w0 89 1IN 15,314
riet J5550 U H5820 1914 15,514
Fer 333 e $H831 194 15,514
Aot 13554 U1K 4592 I 13,314

FLLY 23555 o 45813 194 15,514



P UNION TANK YEAR

CAF NUMWBLF AP NUNBLR suILT cost
Pcr 255% uIct 45834 194 15,514
PLex 5557 yIer 4875 1IN 13,514
PLet 15558 vitl 6837 1IN 13,314
PLLI 25359 vIct 45838 19N 15,314
PLer 5360  OtCH 45801 194 15,314
A | %1 urier 43843 1914 15,514
PLox 33%2  yrce 43844 194 15,314
FLCY 35%3 iy 45845 1IN 15,314
FLCY 3564 UICH 45846 1914 13,514
FLOL 2353 urct 45847 19 13,314
FLey 5566 yitt 45848 1IN 13,314
FLeY 3367wk 43847  1I4 15,314
FLex 25568 Uit 45850 1974 13,514
FLY 23569 uIct 4585 1IN 13,514
FLor 5510 wick 4855 194 15,514
FLOX 251wt 48% 1IN 13,314
FLOT 3372w 4857 1IN 15,514
FLex 25513 urex 45858 194 15,514
el 25515 uitt 45960 1974 13,514
A 25%6  urcx 43851 1974 15,314
FLCY o500 et 45862 1974 15,314
o 25918 vIcK 45063 1974 15,314
na 5719 oI 45865 1974 15,314
LA a3 o 43866 1974 13,34
na 35581 vk 45868 194 15,514
A 3582 orc $H871 1IN 15,514
na J5A1 vy 45872 1974 13,514
nca 3584 i 45873 1IN 13,514



2 1N UNICw TANK YEAR
CAF NUNRER CAP NUNELF RUILT £o51

PCE 12145 01T €64 1975 16,967



(418 UNION TANX YEAR

CAR WUNBEP CAF NUNRLR BUILY cost
PLCE 12148 U1ck 45301 1978 20,395
L1 | L1y 45306 1978 20,395
P 17150 yrex 45307 1918 20,395
L 4] 1151 urcx 45309 1978 2,373
el 1132 vier HIW 18 20,395
4 1153 oy $A5 1978 2,375
mCr 1154 Uy 65318 1978 20,39
FLLI 1:155 Uit 45321 1910 20,375
L4 17806  yIct 45352 1978 20,395
1A | 1910 vyt 45460 1970 2,39
FLCX 1919 ot 45470 1918 20,295
FLOr 11957 it 5215 19719 2,375
P 13958 011 45276 1970 20,395
N | 11959 Uik 43217 1918 20,195
no 170 pIa 45218 1978 0,395
Mt 176 i 45219 1978 20,195
A8 ] 13962 UICX 45200 1918 20,195
FLLY 1333 i 45201 1718 20,175
PLCR 13964 0ICT 4582 1978 20,375
PLCY 17965 4583 1978 20,395
Pl 12966 UICK 4S5 1918 M,395
PLCr 12967 uic 45286 1918 20,375
et 15968 Uiy 45287 197 20,175
LKA 13767 Ut LA BN 9,315



FLr UmIon Tam YEAR

CAF NUWREF CAF NUNBLF BUILY cost
248 12001 U011 asn -9 21,697
FLCt 12008 UMy 315 97 21,697
LKA 12009 01CH LX) 19713 21,697
PLCT 12010 Uicy am 191 2,89
FLCH ton vy 431/ 1919 21,69
FCr 12012 oIt amm 9 2,69
FLCE 12013 Ui 41192 199 21H,697
FLCY 12014 Ui 415 1IN 2,697
1A 12015 UTCe 433% 199 21,697
FLLT 12016 MK 49398 199 21,697
FLiY PUTR AN 14 | £ 19 21,697
FLEY 018 1 43681 1919 2,697
FLOY 12019 vitx £ 1M 1,697
FLCY 04 Uiy 45235 1M 21,697
FLoY 01wy <401 1979 21,697
FLi} 1203¢ w0} G517 1Mm 21,697
FLiY 1212 oy 3632 1919 1,697
FLox 12123 uice 43657 1IN 20,697
FLLx 12124 Ui G660 1979 21,697
FLLl 1215 v 42662 117 oq,69
o 12126 U 4371 1IN 21,897
FLor 1y i %72 1M 21,697
FLl 1218 Uik 43678 1919 21,697
Al 1209 0 43686 1979 21,67
FLCK 12110 v 42607 119 21,697
PLCI 1203t uiex 12689 1% 0,697
P 12137 uicx 43693 19719 20,677
nc 12131 o 219 1N 21,67
PLce 150 na 43703 1M 21,697
na 13 e aer 1In 1,69
nc 12136 UK 9715 119 2,697
FLx 143 i Qe 1IN 20,697
ey 12128 ey o 19m 1,697
FLLl 12139 Uiy e 21,697
P Len iy 423158 17177 24,697
FLox 12209y 2361 1m a,67
rLer teamm it 434 1979 1,697

FLLY ten o uns 438 119 1,697



mc UNION TANK . YEAR

CAF NUNBIR CAF NNFEF suILY cost
FLr 12212 o 418 179 2,697
Fel 1243 v 43378 1919 21,697
e 12214 011 2319 1919 1,697
A} s b I 1114 | 43380 1979 20,697
LA 12216 UICI 93/ 199 21,697
FLOT Lz DA 1A | 43| 1919 21,697
1A ] e gt 43188 1979 21,697
FLce 11y o 4310 1919 2,897
ALCL 122120 Uik a3 199 21,697
e 20 I 11 § 4235 1919 2,697
FLCx 12222 vt 43371 1IN 20,697
PLCY 12223 vicx 43406 1979 2,697
ALY 12224 I 42349 1M 21,697
FLre 12235 uiex M10 1919 21,697
FLCY 122 urcr a4 9 0,69
FLOY 12221 miar aas 919 21,697
FLLY 1208 o U119 1M 21,67
FLre 12229 46 191 21,697
FLiX 142 vict 881 N 2,69
rLax 12231 Ui 424 1M 1,697
PLCx 11232 it a3 1919 21,697
FLCx 17233 nx G331 1919 21,697
PLCx 12234 vty 43668 1911 1,697
Lo 12335 v 43673 171719 n,697
AL 12236 uict 4675 1919 2,69
ncr 12231 U 43690 19119 21,697
no 12238 Uy a3 1m 21,697
na 1229 vy ane 99 1,69
PLCL 12240 UICR anr: m a,69
noa 12241 Wi €« 1M 2,697
e 12242 Wity 937143 9 20,697
For 12354 Yy 6053 191 21,697
FLLx 12355 nx 45053 19719 2,697
A 123%  Unt 450% 1979 21,697
FL1 11357 wnix 45057 111 21,697
Flry 11358 4958 1979 21,697
fLre 10153 urer 5085 1) 21,697



FLL UNION Tam YEAP

CAR NUMBER CAS WUMBER BUILT cost
Ace 123180 Uit 45087 1919 21,697
e 12162 uIct 458 1979 21,697
14 ] 12163 U1 450% 1919 1,697
PLCE 12%4 o1y 435093 191 n,697
rLCr 1265 Ut G0 1919 21,69
PLcY 12166 uICH 4309 1919 21,697
ncr 12187 Uct $50% 19719 0,69
A | 12168 UICY 43097 1919 0,697
PLCt 12369 o1t 45098 1919 21,697
mCr 1zne  giex 4309 19719 2,49
rLLY 1231 uicer 45100 1919 2,697
e 12312 Uy 6510 1Mm 1,097
PLCx 1:3713  oICx 64103 1919 21,697
FLcl 12314y #Si1es 1919 20,697
FLCY 12315 uIct $109 91 21,697
X 12316 UK 4510 1917 N,697
FLerx 12317 vix 6112193 Jg,60
PLLY 12318 It a3 19 2,697
O 12319 uicx G1e 1919 1,697
FLCY 12180 Ui} LM TR L) 21,697
et I7Zm ot 6He 1919 0,697
nee 12382 vIC $saus 197 21,697
na 12213 vick 614 19N 21,697
na 12304 UICt 6192 1M 21,697
ncr 12385 UICK 4187 1977 21,697
ne 12 1R 65118 19 0,697
et 12397 ocr 45216 1919 21,697
na 12188 Wwict "M 19m 20,67
na 289 uicr $H24 1919 21,697
na PO L I 1 (% ] $K22 1 0,697
nee 1291 Uit G2 1919 21,697
ner 12392 0 43231 191 21,69
e NAE £ 111 | Ha1 1919 21,697
o 127 uie H2402 19 21,697
FLLT 12235 s 522 199 1,697
FLoey 1279 Ut $200 1M H,N
A 12397 ues 4524 1979 21,697



418 UNIOW TANY YEAP

(AP MMREF CAF MINREFP BHILT cost
a8 | 12 i 52101 1M 21,697
FLex 12400 W02 651 19m 21,697
PLCY 12401 et 4G2% 191 21,697
R 12402 uCK 6258 199 0,697
FLx 12403 UICt 46t 1919 1,697
FLcx 2404 UIX $S%2 19N 1,697
LK 12405  oIe 65263 199 0,697
FLCx 12406 UICK 555 197 21,69
L2 0 | 12407 vl 45266 1979 21,697
PLCR j2408 U 45267 199 A9
FLY 12409 Uit 452713 1 21,697
L 12410y $H274 199 aH,69
o 1245 Ui £ 1M 21,697
nao 12508 01 R 199 21,69
FLex 12511 micx 5088 197 .67
FLax 12551 er 40 199 2,69
FLCY 13552 ol 403 1119 1,69
PLCx 12553 uex 9241 1919 21,697
o 154 uitl Lx L7 RN k)L Y { W )
Ao 12355 Uik 43580 1919 21,697
Art 12356 uit1 %9 1M 2,67
At 12557 Uiy 914 11 0,69
no 12358 et a0 1979 1,69
PLCX 1359 uict an: 9Imn 21,697
Acl 12560  UICK anme 1m 0,697
noa 1561 0 /s 199 HAY
na 12562 U1 a1 m 21,69
na 12563 UrCH a1 1 21,697
na 12646 UICK 35046 1M HA3Y
na 1% 011 45046 1919 21,69
no 12648 UICK 4508 1M 20,697
ncr 12649 WNICK 45050 19719 21,697
no 15650 QI 45051 1IN 2,697
PLOY 12651 UICK 45052 1919 0,697
FLY 12633 Ut H00 19 2,60
FLrx teese  giey Sl 199 1,69
FLo T 1655 UILR H105 1M 1,637

FLOx LTI A 1) {8 | 5107 1919 0,897



ne Unon 1AM TEAP

(AR WUWBEF CAR NUMBELF LR cos?
P 12657 U1t 6l 1979 0,697
[A8% ] 12678 UIcT 62 9N 2,69
PLCE 12659 UICK $5236 1979 0,69
FLLY 1264 UILT 0001 1979 20,697
FLCI 1211 i 42460 1979 21,697
FLY 114 Uit 4349 191 2,697
PLcx 12143 oice 42U 199 2,897
FLCx 1271¢¢ pice U8 1N 2,697
PLCL 12143 oIce 43087 1979 2,697
1A | 12714 UICH a5 M N,
FLCX 1297 i a5 1919 20,697
FLCI 12719 gict a5 199 2,697
pLCX 127199 ncx 4515 199 1,697
FLCY s oo 4253 1M 2,697
PLCY 1215t uice 4539 1919 21,697
PLLR 127152 Uiy 11543 191 21,697
PLlt 127153 wex 43550 1M a,60
FLel 12759 nan 4355¢ 19 20,697
FLlt 127155 0cr 456 19 0,697
FLCI 12156 oIt 4258 11 2,697
FLCR 1213 uicr 45 1919 21,697
L UA 12158 vy BN 19N 2,697
na 1215 Ui 359 1119 1,697
L0 | 12760 U1 4360 1M 21,677
e 12160 UIC 43618 1979 21,697
LR 1276¢  UICY 43620 1979 2,697
o 12763 Uy 4 1M 21,697
noa 1216¢ UILX 43633 1M 1,697
rncr 12765 iy 4363 19 2,69
na 121’9 ey s 1M 21,697
it .7 U 43135 1 4,69
FLOX 1299 unx H14 11 2,697
FLre 120 gy 615 19N 1,697
FLLT 1390 grcy 6e N 2,697
FL11 S LU 1 (R S -1 P4 A K L 1,897
FL1) RPN 1[4 ] 618 1979 a,89
PL L 12103 vt 65130 19N 21,697

Pl Y 13300 picy H131 1M 21,697



FLC UNION TANY Year

CAF WUNREF AR NUNRLF puILY cost
A 13305 oIt 45133 1919 20,697
PLCx 13 utcs 4$513¢ 1919 21,697
A 1337  yix 45133 19 n,697
PLEY 13908 UTCH S 199 21,697
PLcr 1399 Ui S 19 21,697
rLCr 13910 vuIC1 G119 21,697
LA | 13 i S 1M 21,69
rLx 132 Ui 4 199 2,697
108 ] 13913 uinx 612 1M 21,69
FLCY 13314 WIC S143 19 1,69
L 1IP5 i S 1979 20,69
PR 13916 UCe H145 1919 2,697
Ao 13917 uic 61 19 21,69
FLCX 13918 vicx 65155 1919 21,697
FLCT 12919 mix 45156 1979 0,69
pLCY 13920 UIC2 45157 1919 21,697
el 139 niix H1 1M a,69
FLCY 13922 ma 45160 1979 21,697
net 13923 vt 6Sie 1979 21,69
e 13924 Cx 6163 1919 U,697
U | 13925 uicx 6l 1M 2,69
PLce 13926 uix 5167 199 21,691
Pl 13227 w1 45168 1779 21,697
neoa 13128 uien G170 1919 21,697
na 13927 viex or 199 2,697
noa 13930 v1C1 6 19 21,697
na 133t g 4G 199 20,69
na 13132 um S5 1m 21,697
na 13223 wiax oineom 21,697
nc 1392¢ uick 45179 1919 1,697
na 13735 utcn 45180 1979 0,69
PLct 13936  uict 4H184¢ 1919 21,697
et 12921 micx 4518 19719 1,697
Act 13938 tics 45189 1919 21,697
FLOT 1213 iex H1 1IN 1,697
FLCY 13%0 ey 65192 19 21,697
FLOY 13%1 iy HIN 199 24,697



FLe UMION TANK YEAR

CAR WUMBER CAP NUWREF ULt oSt
PLCx 13943 v GS19% 1979 21,697
nea 1394 yIcK G197 19 0,697
Lo 1375 o101 45200 1979 2,897
1A | 13946 uICt 5200 1979 2,697
FLCY 13947 miex 5202 1919 0,697
A 1398 UICY 45203 1919 21,697
FLOr 13949 Utk 5204 1979 21,697
LA 13950 vICH 45205 1919 u,69
ner 137t oy 45206 1979 21,697
FLT 13952 Uiy 5200 1919 2,69
FLex 12953 Mol 45208 1979 2,697
PLLY 13954 IEY 5 19N H,69
LY ol ) {8 5210 1979 21,697
Lt 1395 UI(1 HA 19 21,697
FLox 5903 U a5 19 1,697
FLEl 35504 UICH 420 197 2,697
FLCX 25505 wIct 66 1979 0,69
FLOX 35506 uIct Qo 1M 21,697
rCr 25507 urcs anus 19 21,697
PLLY 25508 winy 16 1919 20,697
PLCY 25507 unce a9 2,697

U 5510 urex a8 1919 21,691
mCl 1511 Ut M9 199 1,697
ner 25526 urce S045 1919 2,697
nel 2551 et 5047 1919 21,697
14 ] 1558 UIct G509 191 1,69
neo 5529 uicr 45054 1972 2,697
e 25530 UICr - 45039 1979 21,69
ne 15531 wicx 45092 19 2,697
rcr 25512 UIry ST 1919 2,697
neo 5933 wia 6129 191 21,697
L T8 39U v 65193 11 1,691
ncr 25515 ey 52191 2,69
T | 3516 vict S 199 2,69
FLLE b SR 4 350 1919 21,697
ket 23654 01ct 41355 1M 21,697
FLCY %35 oce €35 199 21,697

FLIT 4636 X 3360 1979 2,697



fLe UNION TANX YEAR

CAR WIMBLP CAF NMBEP suILy cost
noa %5031 vk 4383 1979 20,69
ALt o I I 11W) 2313 1M 21,697
A %3 umn 4316 1919 21,69
28] 2460 UICt s 21,697
PO P LTI (18 42383 199 2,69
ALCr P LY S )18 | 40027 19 1,69
ACr 25663 O1CK 43408 1979 20,69
pcr 5664 UTCK Hun 1 0,69
PLCY 25655 OTCY 42361 1m 0,89
PLCr 25666 UTCH 4342 1919 1,69
FLCx %87 vy 43654 199 21,69
| 3668 UCt 4% 199 21,69
At ey vIax 2957 1M 2,69
L0 H10  YIcK Q68 19 4,69
fct nn v U3 1919 20,69
A %17 vy 983 199 2,69
ot 5613 U1K 467 1917 2,69
nct h YL I 43068 19719 21,697
PLCl 3675 Uit 0 1M 0,69
el 2516 vty 433 199 21,69
K 36171 gIcx 215 1919 21,69
o ke via 2482 1919 21,69
Act 25617 uIck UG 1N 20,69
noa 2580 UICK 4349 199 1,69



FLe UNION 1AW YEAR
CAR NUNBER CAP NUMREF pUILT cost

oY 12003 UICK 43053 1980 23,45¢
PLCY 12005 uICH 43025 1980 13,44
At 12006  UTCH 43040 1980 23,44
PR 12023 uict 4113 19%0 2,4
A 12026 UICH a9 19 23,44
Al 12032 UnLR 220047 1990 0,44
Ac 12033 LR 2004 19 3,44
an 12086 U1 - 43035 1980 23,44
PO 12087 uyICk 4305 1980 73,64
PLCR 12089 UICK 43057 19%0 2,44
FLCE 12089 Uk 43050 1980 23,44
PLC 1209 U101 43057 1990 23,44
FLCE 1209 uiaa 43060 1980 23,454
rLCx 1209: Vict 43060 1780 23,454
FLCx 12093 UCx 432062 1780 23,454
FLCx 12094 0icd 13063 1980 23,434
PLCX 12099 wicn 43065 1780 23,454
FLCr 1209 Uik 43066 1980 23,84
PLCK 1209 w0 43067 1990 23,454
At 12099 w1 43068 1980 23,4
Al 1209 Wk 43069 1980 23,454
na 12100 vicx 43070 19% 23,44
na 12100 cx 43071 1980 23,44
na 12102 uick 43072 199 23,44
na 13 wicx 43073 1980 23,44
ne 12104 Ui 13074 1980 23,454
nes 12105 o 43015 1980 23,454
na 12106 UICX 43076 1989 23,454
na 12107 vt 43017 1980 3,1
mck- 12108 gk 430718 1789 23,4
nsa 12109 o1 43079 1990 23,4
neo e i 41978 1990 23,64
nca 1m uix 43983 1780 3,44
Al 12112 et 13985 1980 13,454
a8 113 43988 1980 23,44
FLcl 12114 nicx 1989 1780 23,44
ruct 1245 v 43130 1980 3,44

o 12116 CY 41391 1989 23,04



FLC UNION TANX TEAP
CAR NUNBEP CAR NUMBER BUILY cos!

PCE 12117 UTCE 43999 1980 23,494
PLCT 12008 UTCT 44944 1380 23,454
PLCI LIS U e 198 23,454
Mt 12120 018 M 1990 2,44
PLCI 1220 UK 4970 1980 2,454
PLCI 12100 UTCE  439%7 1980 1,04
PLCI 1246 OICT W 19 2,44
PLCR 1207 UTCE w987 1980 23,64
PLEL 12176 UICE 43011 1980 0,64
FLCI 17 uMr 401 1980 3,64
PLCE 1208 i 015 1980 23,454
PLET 70 UTEE 43020 1980 0,5
ME 12080 oIt 402 198 23,44
FLel 12181 VI 43083 1980 1,454
PLCX 1208, UICE 43080 1780 23,454
PLCE 1218 UL 43087 1980 2,45
FLET 928 UICE 43088 1980 23,454
PLX 17185 UIET 43089 1980 23,454
PLCE 1280 UICE 4309 1980 23,454
pLCE 12087 U1 430% 1989 23,454
PLCE 12080 0K 43093 1780 0,454
PLCK 1218 UMD 43103 1980 23,454
PCE 1 UIEL 429 1989 0,154
MCT 12190 UL 43120 1980 7,64
MCE I Ui 433 1980 2,454
MCE I U 43124 1989 23,454
MCE 3w A 199 23,454
MCE - 195 Ui 17 1980 23,454
PCT 121% Ui 43130 1980 23,454
MCE 1Y o a3 g9m0 23,454
MCE a7 U 30 1980 3,454
MEE B U 317 190 23,454
ALY P LI ) {8 | 43149 1980 23,44
PCE 1o Ul 43151 1980 23,454
08 S PP VR 1% B 1 IR L 1 23,454
POE g ot a3tel 1980 23,454
LT 200 U el 19w 1,44

e 1oy 72174 1980 23,454



FLL UNION 1w YEAR

CAF MUNDER CAR MMBER PUILT cost

TR 1220 UICR ae 1980 23,454
PLCR 12200 vIcH a1 23,454
FLCT 1243 it 43997 1980 23,454
PLCI 12350 vicx %2 1980 23,454
rLCt 12353 uict W%y 1980 23,434
U] 12026 UICT BOsS40 1980 23,44
pLCt 1025 UICT  wossdl 1980 23,434
P 12426 UICY 808542 1980 23,454
FLCE 1420 UICE soes43 1980 9,04
L] 1428 UICE pogs4d 1980 0,434
PLLY . 12427 UTCT BomSeS 1980 23,454
LU 12430 UTCE B08Ses 1980 23,454
PLlI 12031 UICr pogse7 1980 23,454
LY 1432 oY gogs48 1980 3,44
FLE 1433 O1C1  9oss49 1980 23,454
PLLT 1243¢  UICT 808550 1980 23,454
FLCx 12435 0ICX BOBSS) 1980 23,454
rLCs 1436 UIcr  8oss2 1980 23,454
FLCt 12437 UICt 808553 1980 23,454
el 238 U oS4 1980 23,454
ner 12439 UICT 508555 1980 23,454
el 12450 uIct 4195 1980 13,454
el 12452 UICY %51 1980 3,64
mer 12453 UIck M 1M 2,434
no 1245¢  0Ict 43953 19% 23,454
ncl 12455 UICK 43954 1980 23,454
ne O S A ] 41955 1980 23,454
nee 151 I % 1989 23,454
ne 12458 uict 957 1989 23,454
ner 1459 uIc 43959 1980 23,44
ner 12460 UICR 43%0 1980 23,434
ne1 12460 UICK 2% 19 23,654
ner 12462 0CH 3%2 1980 23,454
net 12463 UICK 963 1989 23,454
rL 12464 UICK %4 1980 3,64
Pt 12465 UIce 79%5 1990 23,44
PLOT 1466 UICK 43%6 1980 2,654

ALl 12467 gt %8 1980 3,44



i

{AF NUNREF
11N | 12468
M 130
L 1240
PLOY 12471
ey HPR A
FLCX 12473
FLLX - AN
HLx 1.42%
FLer 1476
FLLY 12477
FLEY 12478
FLex 1:47)
FLi T 1490
LY 12491
FLey §216¢
M 1,483
Lot 1454
et 12489
Firy 1:436
Mex 12487
FLOY 1:489
Ly 10499
Rt [ N
384 AN
110 ] 14
o 12493
MCl 1244
(4| 495
na 1:4%
no INEE
na 1493
o IR EK
mrel 12900
L U8 15508
A0 12502
Mrr 13312
1280 ] 12946
PLCK 13517

UNION TAN).

VAP HINBE S

1330
4501
12392
43973
13374
43717%
am
1370
13981
$m
13386

3
1M
49
395
1216
4318
LLRL) ]
LLEL N
HNe
190
14951
4495
44933
4495¢,
ALk
4758
14960
4491
449%4
4455
$4%6
4%7
44%8
W9
9218
43000
13001

bifk
BUIL
1980
1780
1990
1980
1380
1380
1980
1980
1780
1980
(B 1]
1980
118
1%
1330
180
1789
1980
I
19p
R
1980
1980
1489
1980
1360
1980
1380
17899
1980

J

1380.

1980
1990
1990
1380
1980
1980
1980

(51
23,43
3,454
3,454
23,454
23,454
23,454
23,454
23,454
23,454
23,45¢
23,454
23,454
23,454
3,454
23,45
23,454
3,49
23,454
3,45
3,454
21,454
23,454
23,454
23,454
23,454
3,454
23,454
23,454
23,454
23,454
23,454
23,454
3,454
23,454
23,454
3,654
23,454
23,454



PLC
CAR WUWBER
[T} 17510
PLCI 12519
ner 159
na s
ner 1522
ne 150
nct 1524
PLCt 12513
nct 15%
nee Vell
nea 158
ne 1529
ner 159
PLCt (Fe3]
nor 12532
not 130
no 153
nc 12539
net 15%
nLCt 12537
nea 159
net 150
no 11519
ne 12341
ne 1542
ne 17343
a.:ll 12544

12543
na 154
no 130
aa _12548
ne 17349
no 159
net 12564
net 12563
nel 12613
nct 12634
PLCt 12633

i TN R

AR UmBER WLt cosT

U e 19 0,64
BCT 430 19 8,64
UICE 9 19 B,
1 S T ) 1,4
nier oM 1w 73,04
ICE AN 1 0,
1 T~ TR 8,4
O 0,
Ui M 1w 0,6
er a1 B,
Ui Q1% 1 2,04
L 17 1 0,4
S B T T ) 1,64
Ier 110 1990 7,44
UrcT AN 19 7,64
Ut AN 1 1,64
Ul 4N 190 0,04
I N 1 B,
14 S T BT 0,3
UL % 19 1,
e 217 1w 0,64
1 S T T ) 23,44
U i 19 B,
(113 R 1T I T 7,64
niee o oI 1w 2,64
UICE 4NMN 19 23,
OTCT 43160 190 1,
el 183 19 23,44
UICT 43166 1990 2,04
1 BT T ) 2,
e o 1w 2,04
Ui QI 1w 7,64
oer s 19 73,64
BT 4R 19 73,49
Ul 43977 1990 7,44
UIeT M0 1990 7,44
UICE M3 1990 23,64
UIEE 4915 19%0 2,



ne UNION TAMK A
CAR NOMIER CAR NUMBER Wy cest
nca (7.5 31 (4 WK 1w N,
ne 1227 UIct “n 1 N,
nea 123 wicl “;m 1M n,s
ne 1239 00 “m 1M n,e
ner 12660 WICH "Nl 1™ 3,
ne 1% W [ T ) n,o
neo 1613 Wik s 1M 0,
noa 124 witl “m W n,s
ner 1643 wCH “m 1w n,o;
nee I%63 WILE 220000 199 n,e
nce 1266 WL 220002 1900 0,
nct 1267 O 220000 19 n,&
ne IN6D WILT 2200 1990 n,&
Pl I%69 UMY 220005 1990 0,64
nce IX70 WL 220006 1990 0,4
ncr I%71 WM 20007 199 0,64
nc I%72 NI 2000 19 0,44
ner INT3 STE 220089 (990 n,:
ner 1% WL 220018 19 0,
[ 14 1IX7S OMI 220011 1990 9,64
nel 1I%% WL 20012 1990 0,04
neo 27 mr 2003 19 0,
ne 1% W1 20014 (9% 3,M
na 1IN W 20013 199 n,e
nea 1200 WL 20016 1990 0,
- INOt WILE 220017 19 n,64
ﬁ I M1 0N 1M 0,
i ING WL 220019 199 n,64
net 1% WL 29020 199 0,84
T ] 1665 WU 29021 19 0,64
na 1% WL 29022 19 9,64
na I%8) W 22003 19 3,64
na IXH N 208 1 0,4
net I%% ST 22002 1990 3,4
net 129 W e 1 0,4
nc 1% 0L 22000 1M N,
nca 1693 U1 2008 1% 8,4
PLCT 169 UL 220030 1980 0,4



CAR fURDER
no F3:]
414} 1%%
nct 1%y
nea Vs3]
na 189
na 127700
ne 1708
na 12'02
L 12/03

UnIOR TR R
AR NOMDER oL oSt
e 2M31 19 7,64
i R 19 B,
ULl 2007 19 n,0
i neN 1 n,M
L 220003 190 n,64
mE 2e% 1 7,4
vILE 200037 19 n,&
UnT 22038 19 0,
ol 220079 19%0 0,64
3,5%,%

cESTSTTITSEE



ne UwIoN TANK TEAR
CAR NUMDER CAR WwBER wILY cost

na {440 M1 72078 1M1 N,%?
413 LYLLT I iR ] 70N 1M 0,9
na e ua o, ML ] 1,9
nc 1443 Ml nnys 1wl N,
nce Mg ol % 191 0,%
Al 1243 w1 1w M,
Acl LFal T (V] N 1% ,%
Acl 12447 T2 200 1% 14,942

19,3%



