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ATTN:

Dear Ms. McGee:
Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are three orignial executed copies

of the following document:
The Equipment Trust Agreement, dated
November 15, 1990 between Union Tank Car
Company, as Company, and Harris Trust
and Savings Bank, as Trustee.
A description of the railroad equipment covered by the

enclosed document is set forth in Schedule A of the Equipment
Trust Agreement.

Also enclosed is a check in the amount of $15.00
payable to the order of the Interstate Commerce Commission

covering the required recordation fee.
Kindly return two stamped executed copies of the
Hogan & Hartson,

/
enclosed document to Patrick M. Raher,
Columbia Square, 555 Thirteenth Street, N.W., Washington, D.C

\

20004.

CABLE. "HOGANDER WASHINGTON''s TELEX. 248370 (RCA), 892757 (WU) » FACSIMILE: 202,/637-5910+ EASYLINK: 62776734




AN

HOGAN & HARTSON

Ms. Noreta R. McGee
December 12, 1990
Page Two

The names and addresses of the aforementioned parties
to the enclosed documents are:

Harris Trust and Savings Bank ;L~“’CI
311 West Monroe Street
Chicago, Illinois 60606

Union Tank Car Company CL@WVA/“ﬂ
111 West Jackson Street
Chicago, Illinois 60604

Please feel free to contact me with any questions
which you may have concerning the above.

Patrick M, Raher

Enclosures
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FPuterstate ommerce Commission 12/12/90
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Patrick M. Baher

Hogan & Hartson
Colunbia Square
555 13th Street N.W.

Washington,D.C. 20004-1109

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49
U.S.C. 11303, on 12/12/90 at 12:15pm , and assigned

recordation number(s). 17112

Sincerely yours,

ZM//
Sidney/L. Strickland, Jr.////7

Secretary
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Equipment Trust Agreement
DATED AS OF NOVEMBER 15, 1990

BY AND BETWEEN

Harris Trust and Davings Bank
TRUSTEE

AND

Ynion Tank Car Company
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RECONCILIATION AND TIE SHEET
between
Trust Indenture Act of 1939
and

Equipment Trust Agreement dated as of November 15, 1990
between HARRIS TRUST AND SAVINGS BANK as Trustee,
and UNION TANK CAR COMPANY

Section of Equipment

ScLonof_i«_:'t_ Trust Agreement
310(a) (1) o viniiir it e e 9.08

B3 L0 T ) X > T 9.08
B10(a)(B) ittt e e e 9.14
310(a) (d) o vri it e e e Not Applicable
3100D) vr it e e e e 9.07, 9.09

K ) T 9.12(a), 9.12(e)
311D vt e e 9.12(b), 9.12(e)
E 3 LT - ) 8.01, 8.02(a)
312(b) o e e e 8.02(b)
J12(C) v i e 8.02(e)

53 ) 8.04(a)
B130D) L e e e 8.04(b)
53 ) e 8.04(e)

b X (1« ) 8.04(d)
314(a) (1) it e e 8.03(a)
314(a) () it e 8.03(b)
314(a) (B) it 8.03(e)
310D o e e 7.03
B14(e) (1) it e e 13.03
314(e) () it e 13.03
S1d(e) (B) it e e Not Applicable
31 (1) ot e e 5.06

* Since under an equipment trust agreement onlv the Trustee mav appoint paving agents, the references
in Seetion 312(a) of the Act to paving agents of the obligor huve been omitted
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Scction of Act

BI4(A) (2) + vttt
B14(A) (B) + vttt
BI(E) «n ettt
BI5(R) +neeeee e e e e e
315(b)
BI5(C) « e e et e e
BI5(A) + ettt et e
BI5(E) +ueene e e e
316(a) (1) (A) « e ettt
316(2) (1) (B) e e ettt e
BI6(2) (2) « v enee e et e
316(b)
317(a)
317(b)
318 (a)

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

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

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

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

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

Section of Equipment
Trust Agreement

Not Applicable
4.04, 5.06, 5.08
13.03
9.02
6.07
9.02
9.02, 10.03
6.11
6.10, 10.03
6.04, 10.03
Omitted
6.09
6.01
9.13
13.04



Equipment Trust Apreement dced as of November 15,
1990, by and between HarRIS TRUST AND SAVINGS BaNK, an Illinois
state bank, Trustee (hereinafter called the Trustee), and UNION TANK
Car CoMPANY, a corporation duly organized and existing under the laws
of the State of Delaware (hereinafter called the Company).

WHEREAaS, the Company has agreed to cause to be sold, transferred and
delivered to the Trustee the railroad equipment deseribed herein; and

WHEREAS, title to such railroad equipment is to be vested in and is to be
retained by the Trustee, and such railroad equipment is to be leased to the
Company hereunder until title is transferred under the provisions hereof;
and

WHEREAS, Union Tank Car Company Equipment Trust Certificates
(Series 22) (hereinafter called Trust Certificates), are to be issued and
sold in an aggregate prineipal amount not exceeding $100,000,000, and the
net proceeds (excluding any preminm and acerued interest, which shall be
paid to the Company) of such sale together with such other cash, if any, as
may be required to be deposited by the Company as hereinafter provided 1s
to constitute a fund equal to the aggregate prineipal amount of Trust
Certificates so issued and sold, to be known as UNION TANK Cak COMPANY
EQuiPMENT TRUST (Series 22), to be applied by the Trustee from time to
time in part payment of the Cost of the Trust Equipment, the remainder of
the Cost thereof to be paid out of advance rentals to be paid by the
Company as provided herein; and

WHEREAS, the texts of the Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company are to be substantially
in the following forms, respectively:
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[FORM OF TRUST CERTIFICATE]

UNION TANK CAR (COMPANY

% EQUIPMENT TRUST CERTIFICATE
DUE May 15,
(Series 22)

Total Authorized Issue $100,000,000

HanrRris TRUST AND SAVINGS BANK
TRUSTEE

HARrRIS TRUST AND SaVINGS BaNK, as Trustee (hereinafter called the
Trustee) under an Equipment Trust Agreement (hereinafter called the
Agreement) dated as of November 15, 1990, by and between the Trustee
and UNIoN TaNK CAr CoMmpaNy, a Delaware corporation (hereinafter
called the Company), hereby certifies that or regis-
tered assigns is entitled to an interest of Dollars in
Union Tank Clar Company Equipment Trust (Series 22) payable on the date
specified in the heading hereof, upon surrender of this Certificate to the
Trustee at its corporate trust office in the City of Chicago, State of Illinois,
and to interest thereon from the date of original issue or the most recent
interest pavment date to which interest has been paid or duly provided for
until the principal amount represented by this Certificate shall have become
due, payable on May 15 and November 15 in each year, beginning May 15,
1991, at the rate per annum specified in the heading hereof (computed on
the basis of a 30-day month, 360-day year) with interest on any overdue
principal and interest, to the extent legally enforceable, at a rate per annum
1% over the rate specified in the heading hereof; provided that, so long as
there is no existing default in the payment of interest and except for the
payment of default interest, the interest payable on any May 15 or
November 15 will be paid to the person in whose name this Certificate is
registered at the close of business on the May 1 or November 1 (whether or
not a Business Day) next preceding such interest payment date. Principal
and 1nterest are payable to the registered holder hereof at said office of the
Trustee in such coin or enrrency of the United States of America as, at the
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time of payment, shall be legal tender for the payment of publie and private
debts, but only from and out of rentals or other moneys received by the
Trustee and applicable to such payment under the provisions of the
Agreement. At the option of the Trustee, payment of interest may be made
by check mailed to the address of the person entitled thereto as such
address shall appear on the registry books of the Trustee.

This Certificate is one of an authorized issue of Trust Certificates in an
aggregate prineipal amount not exceeding $100,000,000 which will mature
serially in the principal amount of $6,666,000 on May 15 in each of the years
1992 to 2005, both inclusive, and $6,676,000 which will mature on May 15,
2006, and issued or to be issued under the Agreement, under which certain
railroad equipment leased to the Company (or cash or obligations defined in
the Agreement as “Investment Securities” in lien thereof, as provided in
the Agreement) is held by the Trustee in trust for the equal and ratable
benefit of the registered holders of the Trust Certificates issued thereunder.
Reference is made to the Agreement (copies of which are on file with the
Trustee at its said office) for a more complete statement of the terms and
provisions thereof, to all of which the registered holder hereof, by accepting
this Certificate, assents.

The Certificates maturing in 2003, 2004, 2005 and 2006 are subject to
redemption, in whole or in part, at the option of the Company without the
consent of the holders thereof, on or after May 15, 2002, on not less than
30 days’ prior notice given as provided in the Agreement, at a redemption
price equal to the principal amount thereof, together with acerued and
unpaid interest to the date fixed for redemption.

The Certificates are issnable as fully registered Trust Certificates in
denominations of $1,000 and any multiple of $1,000. The several denomina-
tions of Certificates of the same maturity are interchangeable upon presen-
tation thereof for that purpose at said office of the Trustee, but only in the
manner, subject to the limitations and upon payment of the charges
provided in the Agreement.

The registration of transfer of this Certificate may be effected by the
registered holder hereof in person or by duly anthorized attorney on the
books of the Trustee upon surrender to the Trustee at its said office of this
Certificate accompanied by a written instrument of transfer, duly executed
by the registered holder in person or by such attorney, in form satisfactory
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to the Trustee, and thereupon a new Certificate or Certificates of the same
maturity in authorized denominations for the same aggregate principal
amount will be issued to the transferee in exchange herefor. The Trustee
and the Company may deem and treat the person in whose name this
Certificate is registered as the absolute owner hereof for the purpose of
receiving payment of principal and interest and for all other purposes and
shall not be affected by any notice to the contrary.

In case of the happening of an Event of Default (as defined in the
Agreement) the principal amount represented by this Certificate may
become or be declared due and payable in the manner and with the effect
provided in the Agreement.

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be
signed by the facsimile signature of one of its Vice Presidents and by the
manual signature of one of its authorized signatories and a faesimile of its
corporate seal to be hereon imprinted and to be attested by the faesimile
signature of one of 1ts Assistant Secretaries. Neither this Certificate nor the
guaranty endorsed hereon shall be valid or enforceable for any purpose
until this Certificate shall have been so signed by a Vice President and
authorized signatory and the corporate seal so attested by an Assistant
Secretary.

Dated:
HARRIS TRUST AND
SaviNgs BaNk,
Trustee
By
Viee President
Attest: By

Authorized Siugnatory

Assistant Secretary
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[FORM OF GUARANTY FOR TRUST CERTIFICATE ]

Union Tank Car Company, for a valuable consideration, hereby uncondi-
tionally guarantees to the registered holder of the within Certificate the
prompt payment of the prineipal of said Certificate, and of the interest
thereon specified in said Certificate, with interest on any overdue prineipal
and interest, to the extent legally enforeceable, at the rate specified in said
Certificate, all in accordance with the terms of said Certificate and the
Equipment Trust Agreement referred to therein.

UNION TANK CAR COMPANY,

By
Erecutive Vice President

WHEREAS, it is desired to secure to the holders of the Trust Certificates
the payment of the principal thereof at maturity, whether by declaration or
otherwise, as hereinafter more partienlarly provided, with interest to said
dates of maturity, as hereinafter provided, payable semiannually in each
year, as hereinafter provided, and to evidence the rights of the holders of
the Trust Certificates in substantially the form hereinbefore set forth;

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

ARTICLE ONE
DEFINITIONS

SEcCTION 1.01. Defimtions. The following terms (except as otherwise
expressly provided or unless the context otherwise requires) for all pur-
poses of this Agreement shall have the respeective meanings heremafter
specified; all other terms used in this Agreement which are defined in the
Trust Indenture Act of 1939 or which are by reference therein defined in the
Securities Act of 1933 (except as herein otherwise expressly provided or
unless the context otherwise requires) shall have the meanings assigned to
such terms in said Trmst Indenture Act and in said Securities Aet as
force at the date of this Agreement:
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Affitiate of any corporation shall mean any eorporation which, directly or
indirectly, controls or is controlled by, or is under direet or indirect
comnion control with, such corporation. For the purposes of this definition,
control (including controlled by and under common control with), as used
with respeet to any corporation, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management
and policies of such corporation, whether through the ownership of voting
securities or by contract or otherwise.

Bankruptey Code shall mean the federal Bankmptey Code or Title 11 of
the United States Code, as now or hereafter constituted.

Board of Directors shall mean either the board of directors of the
Company or any committee of that board duly authorized to act hereunder.

Business Day shall mean each day which is neither a Saturday, Sunday
nor a2 day on which banking institutions in the City of Chicago, State of
Illinois are obligated or anthorized by law or required by executive order to
be closed.

Comnussion shall mean the United States Securities and Exchange
Commission.

Company shall mean Union Tank Car Company and any successor or
suceessors to it complying with the provisions of Section 5.09.

Corporate Trust Office shall mean the office of the Trustee at which the
corporate trust business of the Trustee shall, at the time in question, be
principally administered, which office is, at the date of exeeution of this
Agreement, located at 311 West Monroe Street, Chicago, Illinois 60606.

(Cost, when used with respect to Equipment not built by the Company or
any Affiliate of the Company, shall mean the actual cost thereof, and, with
respect to Equipment built by the Company or any such Affiliate, shall mean
so-called “car builder’s cost” including direct cost of labor and material and
overhead, but execluding any manufacturing profit.

Deposited Cash shall mean the aggregate of (a) eash and any advance
rentals on deposit with or to the credit of the Trustee as provided in the
first paragraph of Section 2.01 and, when required or indicated by the
context, any Investment Securities purchased by the use of such cash
pursnant to the provisions of Seetion 9.05, and (b) any sums restored to
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Deposited Cash from rentals pursuant to Seection 5.04(B) (1) (b) and on
deposit with or to the credit of the Trustee.

Engineer’s Certificate shall mean a certificate signed by a person ap-
pointed by the Company who shall be an engineer, appraiser or other expert,
as the case may require. Such person may be an officer or employee of the
Company except where this Agreement specifically requires the signature of
an independent engineer, appraiser or other expert.

Equipment shall mean standard-gauge railroad tank ears and covered
hopper cars first put into use on or after August 1, 1989, except that, for the
purposes of Sections 5.06 and 5.08, where railroad equipment is being
conveyed to the Trustee (A) in replacement of Trust Equipment (i) sold or
contracted to be sold by the Company or (ii) which has become worn out,
lost, destroyed or unsuitable for use or (B) against the payment by the
Trustee to the Company of cash deposited pursuant to Section 5.06 or 5.08
in respect of Trust Equipment (i) so sold or contracted to be sold or (ii)
which has become worn out, lost, destroyed or unsuitable for use, Equip-
ment means standard-gauge railroad equipment (other than passenger or
work equipment, irrespective of whether or not it is revenue producing)
irrespective of when first put into unse.

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

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

Independent Engineer shall mean an engineer, appraiser or other expert
appointed by the Company and approved by the Trustee m the exercise of
reasonable care, who (a) is in faet independent, (b) does not have any
substantial interest, direct or indirect, in the Company or in any other
obligor on the Trust Certificates or in any Affiliate of the Company or any
such other obligor and (c¢) is not connected with the Company or any other
obligor on the Trust Certificates or any Affiliate of the Company or any such
other obligor as an officer, employee, promoter, underwriter, trustee, part-
ner, director or person performing similar funetions.
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Interest Payment Date shall mean any date specified in the form of Trust
Certificate hereinbefore set forth as a fixed date on which an instalment of
interest on the Trust Certificates is payable.

Investment Securities shall mean (a) bonds, notes or other direet obliga-
tions of the United States of America or obligations for which the full faith
and credit of the United States is pledged to provide for the payment of the
interest and prineipal and which mature within one year of the date of
purchase, (b) open market commercial paper of any company incorporated
and doing business under the laws of the United States of America or one of
the States thereof given a rating of “*A-1" or “A-2” by Standard & Poor’s
Corporation or “prime-1” or better by Commercial Paper Division of
Moody’s Investors Service, Inc. or an equivalent rating by a successor
thereto or a similar rating service substituted therefor and (e¢) certificates
of deposit of or time deposits in banks or trust companies, including the
Trustee, incorporated and doing business under the laws of the United
States of America or one of the States thereof having a capital and surplus
aggregating at least $100,000,000.

Officers’ Certificate shall mean a certificate signed by the Chairman of the
Board or the President or any Viee President and by the Treasurer or any
Assistant Treasurer or the Secretary or any Assistant Secretary of the
Company. Each such certificate shall include the statements provided for in
Section 13.03 if and to the extent required by the provisions thereof.

Opunon of Counsel shall mean an opinion in writing signed by legal
counsel who shall be satisfactory to the Trustee and who may, unless in a
particular instance the Trustee shall otherwise require, be an employee of or
of counsel to the Company. Each such opinton shall include the statements
provided for in Section 13.03 if and to the extent required by the provisions
thereof. The acceptance by the Trustee of, and its failure to objeet to, an
Opinion of Counsel shall be sufficient evidence that sueh counsel is satistac-
tory to the Trustee.

Overdue Interest Rate shall mean the rate of interest on any overdue
principal or interest, as specified in the form of Trust Certificate herembe-
fore set forth.

The word principal shall include any premium.

The term record date as used with respect to an Interest Payment Date
shall have the meaning specified in Seetion 2.02.
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Request shall mean a written request for the action therein speeified,
delivered to the Trustee, dated not more than ten days prior to the date of
delivery to the Trustee and signed on behalf of the Company by the
Chairman of the Board or the President or any Vice President or the
Treasurer of the Company.

Responsible Officer shall mean the chairman of the board of directors or
the board of trustees, the vice chairman of the board of directors or the
board of trustees, the chairman of the executive committee or the standing
committee, the vice chairman of the executive committee or the standing
comniittee, the president, any vice president, any second vice president, the
cashier, the secretary, the treasurer, any senior trust officer, any trust
officer, any assistant trust officer, any assistant vice president, any assis-
tant cashier, any assistant secretary, any assistant treasurer, or any other
officer or assistant officer of the Trustee customarily performing functions
similar to those performed by the persons who at the time shall be such
officers, respectively, or to whom any corporate trust matter is referred
because of his knowledge of and familiarity with the particular subject.

Trust Certificates shall mean the equipment tirust certificates issued
hereunder.

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

Trust Indenture Act of 1939 shall mean the Trmst Indenture Act of 1939 as
in force at the date of this Agreement as originally executed.

Trustee shall mean Harns Trust and Savings Bank, and, subjeet to the
provisions of Article Nine, any successor as trustee hereunder.

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

ARTICLE TWO
TRUST CERTIFICATES AND ISSUANCE THEREOF

SECTION 2.01. Issuance of Trust Certificates. The net proceeds (exclud-
ing any preminm and acerued interest, which shall be paid to the Company)
of the sale of any of the Trust Certificates shall, forthwith upon the issuance
thereof, be deposited in cash with the Trustee. At the same time the
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Company shall, if necessary, deposit with the Trustee any advance rental
payable by the Company to the Trustee under Section 5.04(A) (1).

Thereupon, without waiting for the recording or filing of this Agreement
or of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request, Trust
Certificates substantially in the form set forth herein and in the aggregate
principal amount so sold.

The aggregate principal amount of Trust Certificates which shall be
executed and delivered by the Trustee hereunder shall not exceed the sum
of $100,000,000, except as provided in Sections 2.05, 2.06, 2.07 and 3.02.

SECTION 2.02 Interests Represented by Trust Certificates; Interest; Matiur-
ity: Denominations. Each of the Trust Certificates shall represent an
interest in the amount therein specified in the trust created hereunder and
shall bear interest on said principal amount from the date of original issue
or the most recent Interest Payment Date to which interest has been paid or
duly provided for until such principal amount shall become cdue and payable
at the rate per annum specified below, with interest on any overdue
principal and interest, to the extent legally enforceable, at the Overdne
Interest Rate.

The Trust Certificates shall mature on the dates, and shall bear interest,
payable semiannually on each Interest Payment Date to and including the
respective dates on which they shall mature, at the rates per annum, as
follows:

Principal \mount Date of Maturity Interest Rate
$6,666,000 May 15, 1992 3.2506%
6,666,000 May 15, 1993 8.375
6,666,000 May 15, 1994 8.2a0
6,666,000 May 15, 1995 8.750
6,666,000 May 15, 1996 8.875
6,666,000 May 15, 1997 2125
6,666,000 May 15, 1998 9200
6,666,000 May 15, 1999 9.300
6,666,000 May 13, 2000 9.350
6,666,000 May 15, 2001 9.450
6,666,000 May 15, 2002 9.000
6,666,000 May 15, 2003 9.700
6,666,000 May 15, 2004 9 800
6,666,000 May 15, 2005 9900

6,676,000 May 15, 2006 10.000
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The definitive Trust Certificates shall be i denominations of $1,000 and
any mmltiple thereof.

The prinecipal of and interest on the Timst Certificates shall be payable at
the Corporate Tinst Office in snueh coin or currency of the United States of
America as, at the time of payvment, shall be legal tender for the payment of
public and private debts; prowided, however, that, at the option of the
Trustee, payment of interest may be made by check mailed to the addresses
of the persons entitled thereto as such addresses shall appear on the
registry books of the Trustee.

The person in whose name any Trust Certificate is vegistered at the close
of business on any record date (as hereinafter defined) with respect to any
Interest Payment Date shall be entitled to receive the interest payable on
such Interest Payment Date notwithstanding the cancellation of such Trust
Certificate upon any transfer or exchange thereof subsequent to the reeord
date and prior to such Interest Payment Date (excluding Trust Certifi-
cates, or portions thereof, called for redemption on a redemption date
falling within such period). The term “record date” as used herein with
respect to any Interest Payment Date shall mean the close of husiness on
the May 1 or November 1 (whether or not a Business Day), as the case may
be, next preceding such Interest Payment Date.

Any interest on any Trust Certificate which is payable, but 1s not
punctually paid or duly provided for, on any Interest Payment Date (any
such interest, together with any interest payable in connection therewith,
being hereinafter called Defanlted Interest) shall forthwith cease to be
pavable to the registered holder on the relevant record date by virtue of
having been such holder. The Company mayv provide for the payment of
Defaulted Interest by giving notice to the Trustee in writing of the amount
of Defaulted Interest to he paid on each Trust Certificate and the date of
the proposed payment, and by the deposit with the Trustee (or by making
arrangements satisfactory to the Trustee for deposit with the Trustee)
before the date of the proposed payment of an amount of money equal to the
aggregate amount proposed to be paid in respect of Defaulted Intervest,
such money when deposited to be held by the Trustee in trust for the benefit
of the persons entitled to such Defaulted Interest. After receipt by the
Trustee of such notice, the Trustee shall pay Defanlted Interest, at its
election in each case, as provided in either subparagraphs (1) or (2) below,
provided in every case that the Trustee receives from or on behalf of the
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Company before the date of the proposed payment an amount of money
equal to the aggregate amount proposed to be paid in respect of such.
Defaulted Interest:

(1) The Trustee may eleet to make payment of any Defaulted
Interest to the persons in whose names the Trust Certificates are
registered at the close of business on a special record date for the
payment of such Defaulted Interest, which special record date shall be
fixed by the Trustee and shall be not more than 15 nor less than 10
days before the date of the proposed payment and not less than 10 days
after the receipt by the Trustee of the notice of the proposed payment.
The Trustee shall promptly notify the Company of such speeial record
date and, in the name and at the expense of the Company, shall cause
notice of the proposed payment of such Defaulted Interest and the
special record date therefor to be mailed, first-class postage prepaid, to
the persons in whose names the Trust Certificates are registered, not
less than 10 days before such special record date. Notice of the
proposed payment of such Defaulted Interest and the special record
date therefor having been mailed as aforesaid, such Detfaulted Interest
shall be paid to the persons in whose names the Trust Certificates are
registered on such special record date and shall no longer be payable
pursuant to the next following paragraph (2).

(2) The Trustee may make payment of any Defaulted Interest in
any other lawful manner if, after notice given by the Company to the
Trustee of the proposed payment pursuant to this subparagraph, notice
shall be given to the holders of Trust Certificates in a manner
satisfactory to the Trustee and such payment shall be deemed practica-
ble by the Trustee.

SEcTION 2.03. Forms of Trust Certificates and Guaranty. The Trust
Certificates and the gnaranty to be endorsed on the Trust Certificates by
the Company as hereinafter in Section 7.01 provided shall be in substan-
tially the forms hereinbefore set forth. The definitive Trust Certificates
shall be printed in fully engraved form or lithographed or printed with steel
engraved borders or partially engraved and partially printed with steel
engraved borders.

SEcTION 2.04. Execution by Trustee. The Trust Certificates shall be
signed in the name and on behalf of the Trustee by the manual or faesimile
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signature of one of its Vice Presidents and by the mannal signature of one
of its anthorized signatories and its corporate seal or a facsimile thereof
shall be affixed or imprinted thereon and attested by the mammal or
faesimile signature of one of its Assistant Secretaries. In case any officer or
signatory of the Tmstee whose signature, whether faesimile or not, shall
appear on any of the Trust Certificates shall cease to be such officer of the
Trustee before snch Trust Certificates shall have been issued and delivered
by the Trustee or shall not have been acting in such capacity on the date of
such Tst Certificates, such Trust Certificates may be adopted by the
Trustee and be issued and delivered as though such person had not ceased
to be or had then been such officer or signatory of the Trustee.

SECTION 2.05. Temporary Trust Certificates. Temporary printed Trust
Certificates in such form and denominations as the Company may deter-
mine with the approval of the Trustee, may be issued by the Trustee, and
shall be exchangeable, without charge to the holder thereof, upon surrender
thereof to the Trustee, for definitive Trust Certificates when the same shall
have been prepared. Until such exchange said temporary Trust Certificates
shall be entitled to the same benefit of this Agreement in all respects as said
definitive Trust Certificates.

SECTION 2.06. Characteristics of Trust Certificates. (a) The Trust
Certificates shall be registered, as to both prineipal and interest, in the
name of the holder, shall be entitled to registration of transfer upon
presentation and surrender thereof for registration of transfer at the
Corporate Trust Office or at any other office or agency designated by the
Trustee for such purpose, in any case accompanied by appropriate instm-
ments of assignment and transfer, duly execnted by the registered holder of
the surrendered Trust Certificate or Certificates or by duly authorized
attorney, in form satisfactory to the Trustee. Ea. . Trust Certificate shall be
dated the date of its issuance by the Trustee.

(b) The several denominations of Timst Certificates shall be interchange-
able in authorized denominations of the same maturity at the Corporate
Trust Office.

(¢) Anything contained herein to the contrary notwithstanding (but
without limiting the effect of Section 2.02), the parties hereto may deem
and treat the registered holder of any Trust Certificate as the absolute
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owner of such Trust Certificate for all purposes and shall not be affected by
any notice to the contrary.

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

(e) For any registration of transfer or exchange the Trustee shall
require the payment of a sum sufficient to reimburse it for any tax or other
governmental charges that may be imposed in connection therewith.

(f) Each Trust Certificate delivered, pursuant to any provision of this
Agreement, in exchange or substitution for, or upon the registration of
transfer of, the whole or any part, as the case may be, of one or more other
Trust Certificates shall carry all the rights to interest acerued and unpaid,
and to acerue, which were carried by the whole or such part, as the case may
be, of such one or more other Trust Certificates.

(g) The Trustee shall not be required (i) to issue, register the transfer
of or exchange any Trust Certificate during a period beginning at the
opening of business fifteen Business Days before any selection of Trust
Certificates to be redeemed and ending at the close of business on the day
of the mailing of the relevant notice of redemption, or (ii) to register the
transfer of or exchange any Trust Certificate called or being called for
redemption, in whole or in part, except in the case of any Trust Certificate
to be redeemed in part, the portion thereof not to be so redeemed.

(h) Upon Request, the Trustee shall deliver to the Company canceled
Trust Certificates held by the Trustee. In the absence of such Request, the
Trustee may destroy such Trust Certificates and deliver to the Company a
certificate of destruction.

SECTION 2.07. Replacement of Lost Trust Certificates. In case any Trust
Certificate shall become mutilated or defaced or be lost, destroyed or
stolen, then on the terms herein set forth, and not otherwise, the Trustee
shall execute and deliver a new Trust Certificate of like tenor and date, and
bearing such identifying number or designation as the Trustee may deter-
mine, in exchange and substitution for, and upon cancellation of, the
mutilated or defaced Trust Certificates, or in lieu of and in substitution for
the same if lost, destroyed or stolen. The Company shall execute its
guaranty on any Trust Certificates so delivered. The applicant for a new
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Trust Certificate shall furnish to the Trustee and to the Company evidence
to their satisfaction of the loss, destruction or theft of such Trust Certifi-
cate alleged to have been lost, destroyed or stolen and of the ownership and
authenticity of such mutilated, defaced, lost, destroyed or stolen Trust
Certificate, and also shall furnish such security or indemnity as may be
required by the Trustee and by the Company in their diseretion, and shall
pay all expenses and charges of such substitution or exchange. All Trust
Certificates are held and owned wupon the express condition that the
foregoing provisions are exclusive in respect of the replacement of muti-
lated, defaced, lost, destroyed or stolen Trust Certificates and shall pre-
clude any and all other rights and remedies, any law or statute now existing
or hereafter enacted to the contrary notwithstanding.

SEcTION 2.08. Legal Holidays. In any case where the date upon which
any Trust Certificate shall mature or the date of any Interest Payment Date
or any redemption date shall not be a Business Day, then (notwithstanding
any other provisions of the Trust Certificates or this Agreement) payment
of the prinecipal of or interest on any Trust Certificates need not be made on
such date, but shall be made on the next succeeding Business Day with the
same force and effect as if made on the nominal date upon which any such
Trust Certificate shall mature or the date of any such Interest Payment
Date or any such redemption date and no interest shall acerne with respect
to any amount, the payment of which has been so postponed, for the period
from and after any such nominal date.

SEcCTION 2.09 Repurchased Certificates. No provision of the Agreement
shall be construed to prevent the Company from purchasing Trust Certifi-
cates of any Series from any holder thereof in the open market, in privately
negotiated transactions or otherwise at such prices as it may from time to
time agree with the holder or holders thereof. Any Trust Certificates so
acquired may be delivered to the Trustee for retirement and cancellation,
and upon presentation and surrender, such Trust Certificates shall no
longer be deemed to be outstanding hereunder and shall be cancelled by the
Trustee (without, however, affecting the right of any person that is a holder
of Trust Certificates on a record date to receive interest to the extent
provided in Section 2.02).
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ARTICLE THREE

REDEMPTION OF TRUST CERTIFICATES

SecTIoN 3.01. Right of Optional Redemption and Redemption Price. The
C'ompany may, at its option without the consent of the holders thereof, at
any time on or after May 15, 2002, redeem the Trust Certificates maturing
in 2003, 2004, 2005 and 2006, in whole or in part, through the application of
the rental payable to the Timstee pursnant to Seetion 5.04(B)(4), in each
case at a redemption price equal to the prineipal amount thereof, together
with acerued and unpaid interest to the redemption date.

SEcTION 3.02. Selection of Trust Certificates for Redemplion: Notiee of
Redemption, In case the Company shall desire to exercise its right to
redeem Trust Certificates as provided in Section 3.01, it shall give notice
thereof to the Trustee at least 60 days prior to the redemption date. If less
than all then outstanding Trust Certificates are to be redeemed, the
Company shall designate the principal amount of Trust Certificates of each
outstanding maturity to be redeemed. If less than all the ontstanding Tiust
Certificates of any maturity are to be redeemed, the Trustee shall select for
redemption, in such manner as in its diseretion it shall deem appropriate
and fair, a principal amount of Trust Certificates of such maturity so as to
exhaust the amount of rental to be paid by the Company to it in cash
pursuant to Section 3.04(B) (4). Trust Certificates may be redeemed in part
only in multiples of $1,000.

The Trustee shall mail a notice of redemption at least 30 days prior to
each redemption date to the holders of Trust Certificates so to be redeemed
m whole or m part, at thenr last addresses as they shall appear upon the
registry books. Failure to give such notiee, or any defect therein, as to any
Trust Certificate shall not affect the validity of the proceedings for the
redemption of any other Trust Certificate. Any notice which is mailed in the
manner herein provided shall be conclusively presumed to have been duly
given, whether or not the holder receives the notice.

The notice of redemption shall specify the date for redemption and shall
state the payment of the principal amount of the Trust Certificates or
portions thereof to be redeemed (together with all acerned and unpaid
interest thereon) will be made (provided the Company has deposited the
necessary cash for such redemption) at the Corporate Trust Office npon
presentation and surrender of such Timst Certificates, that acerued interest
to the date fixed for redemption will be paid as specified in said notice, and
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that from and after said date interest thereon or on the portions thereof to
be redeemed will cease to acerue. The notice of redemption shall also state
the aggregate principal amount of Trust Certificates to be redeemed; and in
case there shall have been selected as aforesaid less than the entire
prineipal amount of any Trust Certificate, the notice shall identify such
Trust Certificate and the prineipal amount thereof ealled for redemption,
and shall state that upon surrender of such Trust Certificate, the holder will
receive, without charge, a new Trust Certificate for the principal amount
thereof remaining unredeemed.

SECTION 3.03. Payment of Trust Certificates Called for Redemption. No-
tice of redemption having been completed as above provided, and the
Company on or before the redemption date specified in the notice of
redemption having deposited with the Trustee an amount in cash sufficient
to redeem all the Trust Certificates or portions thereof called for redemp-
tion, the Trust Certificates or portions thereof called for redemption shall
become due and payable on such redemption date at the Corporate Trust
Office, and from and after such redemption date interest on such Trust

~Certificates or portions thereof shall cease to acerue and such Trust
Certificates or portions thereof shall no longer be deemed to be outstanding
hereunder and shall cease to be entitled to the benefit of this Agreement
except to receive payment from the moneys reserved therefor in the hands
of the Trustee. The Trustee shall hold the redemption moneys in trust for
the holders of the Trust Certificates or portions thereof ealled for redemp-
tion and shall pay the same to such holders respectively upon presentation
and surrender of such Trust Certificates.

Except as provided in Seetion 3.02, all Trust Certificates redeemed and
paid under this Artiele Three shall be canceled by the Trustee and no Trust
Certificates shall be issued hereunder in place thereof.

ARTICLE FOUR

AcQUISITION OF TRUST EQUIPMENT BY TRUSTEE;
DEPOSITED CAsH

SEcTioN 1.01. Acquisition of Equipment by Trustee. The Company, as
speedily as may be, shall cause to be sold, assigned and transferred to the
Trstee, as trustee for the holders of the Trust Certificates, the Equipment
deseribed in Schedule A hereto. Such Equipment shall be delivered to the
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person or persons designated by the Trustee as its agent or agents to
receive such delivery (who may be one or more of the officers or agents of
the Company) and the certificate of any such agent or agents as to such
delivery shall be conclusive evidence of such delivery.

In the event that the Company shall deem it necessary or desirable to
procure for the use of the Company, and to include in the trust ereated
hereby, other Equipment in lieu of or in addition to any of the Equipment
specifically described in Schedunle A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Company may cause to
be sold, assigned and transferred to the Trustee such other Equipment, to
be included under said trust.

SECTION 4.02. Payment of Deposited Cash, From time to time, when
and as any of the Trst Equipment shall have been delivered to the Trustee
or its agent or agents pursuant to Section 4.01, the Trustee shall (subjeet to
the provisions of Section 4.03) pay, upon Request, to the manufacturers or
owners of the delivered Trst Equipment out of Deposited Cash an amount
which will equal 75% of the aggregate Cost of such Trust Equipment, as
specified in the Officers’ Certificate furnished to the Tmstee pursuant to
Section 4.04(b).

SEcTION 4.03. Puyment of Deficiency. The Company covenants that,
contemporaneously with any payment by the Trustee pursuant to See-
tion 4.02, it will pay to the Trustee the advance rental provided in
Section 5.04(A) (2), and thereupon the Trustee shall, upon Request, pay to
the manufacturers or owners of the delivered Trust Equipment, by the use
of suech advance rental, the portion of the Cost of the delivered Tmst
Equipment not paid out of Deposited Cash as provided for in Section 4.02;
the intention being that the Company shall ultimately pay not less than 25%
of the Cost of all the Trust Equipment delivered to the Trustee pursnant to
this Article Four, and the Trustee and the Company shall at any time, if
occasion arises, adjust their acconnts and payments to the end that the
Trustee shall pay with Deposited Cash not more than 75% of such Cost and
the Company shall pay the remainder, to be not less than 25% of such Cost.

SECTION 4.04. Supporting Papers. The Trustee shall not pay out any
Deposited Cash against the delivery of any of the Trust Equipment unless
and until it shall have received.
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(2) a certificate of the agent or agents designated by the Trustee to
receive delivery of the Trust Equipment, stating that the Trust Equip-
ment described and specified therein by number or numbers has been
delivered to such agent or agents;

(b) an Officers’ Certificate which shall state (i) that such Trust
Equipment is Equipment as herein defined, (i1) that the Cost of such
Trust Equipment is an amount therein specified or is not less than an
amount therein specified, (iii) the date each unit of suech Trust
Eqgnipment was first put into use or that such unit was first put into use
not earlier than a specified date, (iv) whether such Tist Equipment
has, within six months prior to the date of its aequisition by the
Company, been used or operated, by a person or persons other than the
Company or a wholly-owned Affiliate of the Company, in a business
similar to that in which it has been or is to be used or operated by the
Company and (v) that, in the opinion of the signers, all conditions
precedent provided for in this Agreement, relating to the payment in
question, have been complied with;

(¢) an Engineer’s Certificate which shall state the fair value to the
Company, in the opinion of the signer, of such Trust Equipment as of
the date of the above-mentioned Request;

(d) a bill or bills of sale of such Trust Equipment from the
manufacturers or owners thereof to the Trustee, which bill or bills of
sale shall contain a warranty or guaranty to the Trustee that the title to
the Trust Equipment described therein is free from all liens and
encumbrances (including any leasehold interest therein) other than
the rights of the Company hereunder; and

(e) an Opinion of Counsel to the effect (i) that such bill or bills of
sale are valid and effective, either alone or in connection with any other
instrument referred to in and accompanying such opinion, to vest in
the Trstee title to such Trmst Equipment free from all liens and
encumbrances (including any leasehold interest therein) other than
the rights of the Company hereunder, (ii) that in case of any Trust
Equipment not specifically described herein, a proper supplement
hereto in respeet of such Trust Equipment has been duly exeecuted by
the Trustee and the Company and filed with the Interstate Commerce
Commission and (iii) that, in the opinion of such counsel, all condi-
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tions precedent provided for in this Agreement, relating to the pay-
ment in question, have been complied with.

If any Trust Equipment for which payment is being made has, within six
months prior to the date of its acquisition by the Company, been used or
operated, by a person or persons other than the Company, or a wholly-
owned Affiliate of the Company, in a business similar to that in which it has
been or is to be used or operated by the Company and the fair value to the
Company of such Trust Equipment is not less than $25,000 and not less
than 1% of the aggregate principal amount of Trust Certificates at the tune
outstanding, the Engineer’s Certificate referred to in subparagraph (e)
above shall be signed by an Independent Engineer.

Any Officers’ Certificate delivered pursuant to this Section 4.04 may state
that the Cost of the Trust Equipment therein referred to is tentatively
determined, subject to final adjustment to be evidenced in a final Officers’
Certificate to be delivered to the Trustee.

If the aggregate final Cost, as specified in a final Officers’ Certificate
delivered to the Trustee pursuant to this Section 4.04, of the Trust
Equipment delivered to the Trustee or its agent or agents pursuant to this
Article Four shall be less than 133'/% of the aggregate prineipal amount of
Trust Certificates issued pursuant to Section 2.01, the Company will cause
to be sold, assigned and transferred to the Trustee additional Equipment in
such amount and of such Cost that the aggregate final Cost of the Tmst
Equipment will be at least 133'.% of the aggregate prineipal amount of said
Trust Certificates, and, whether or not Deposited Cash is to be paid out in
respect of such additional Trust Equipment, will furnish to the Trustee in
respect of such additional Trust Equipment the documents set forth in the
first paragraph of this Section 1.04.

If the aggregate final Cost, as specified in a final Officers’ Certificate
delivered to the Trustee pursuant to the second paragraph of this Section
4.04, of the Trust Egnipment delivered to the Trustee or its agents pursuant
to this Article Four shall be more than 133/% of the aggregate principal
amount of Trust Certificates issued pursuant to Section 2.01, then the
Trustee and the Company shall by supplement delete from Schedule A
hereto Equipment designated in a Request received by the Trustee not more
than 60 days after receipt of such final Officers’ Certificate and having an
aggregate Cost of not more than the amount of such excess; and thereupon
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such deleted Equipment shall not be subject to the terms of this Agreement.
The Trustee shall execute and deliver a bill of sale assigning and transfer-
ring to the transferee named by the Company in such Request all the right,
title and interest of the Trustee in and to the Equipment designated in such
Request. At the time of delivery of such Request, the Company shall also
deliver to the Trustee an Engineer’s Certificate stating (i) the fair value, in
the opinion of the signer, as of the date of the original Officers’ Certificate
delivered to the Trustee pursnant to subparagraph (b) of the first para-
graph of Seection 4.04, of the Trust Equipment to be assigned or transferred
by the Trustee, and (ii) that such assignment or transfer will not impair the
seenrity under this Agreement in contravention of the provisions hereot. If
the fair value of the Trust Equipment to be assigned or transferrved by the
Trustee, together with all other property so assigned or transferred since
the commencement of the then current calendar year, as set forth in such
Engineer’s Certificate, is 10% or move of the aggregate prineipal amounnt of
Trust Certificates at the time outstanding, such Engineer’s Certificate shall
be signed by an Independent Engineer unless the fair value of the Trust
Equipment to be assigned or transferred is less than $25,000 or 1% of the
aggregate principal amount of Trust Certificates at the time outstanding.
For the purposes of this paragraph, where fair value is not required to be
determined by an Independent Engineer, fair value shall be determined n
the manner provided in subparagraph (1) of the penultimate paragraph of
Section 5.06.

ARTICLE FIVE
LEASE OF TrRUST EQUIPMENT TO THE COMPANY

SEcTION 5.01. Lease of Trust Equipment. The Trustee does hereby let
and lease to the Company, for a term ending May 13, 2006, all of the Trust
Equipment; provided, however, that il prior to the expiration of such lease
term the Company redeems all ontstanding Certificates pursnant to the
provisions of Section 3.01 hereof, the lease shall terminate on the redemp-
tion date on which all then outstanding Certificates are redeemed.

SECTION 5.02. Equipment Automatically Subjected. As and when any
Equipment shall from time to time be delivered hereunder to the Trustee or
its agent or agents, the same shall, 1pso fucto and without further instm-
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ment of lease or transfer, pass under and become subjeect to all the terms
and provisions hereof.

SEcTION 5.03. Additional and Substituted Equipment Subject Hereto. In
the event that the Company shall, as provided in Section 4.01, 4.04 or 5.06,
cause to be transferred to the Trustee other Equipment in addition to or in
substitution for any of the Equipment herein specifically deseribed or
subjected hereto, such other Equipment shall be included as part of the
Trust Equipment by supplement hereto and shall be subject to all the terms
and conditions hereof in all respects as though it had been part of the Trust
Equipment herein specifically described.

SeEcTION 5.04. Rental Payments. The Company hereby accepts the lease
of all the Trust Equipment, and covenants and agrees to accept delivery
and possession hereunder of the Trust Equipment; and the Company
covenants and agrees to pay to the Trustee at the Corporate Trust Office
(or, in the case of taxes, to the proper taxing authority), in such coin or
currency of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts, rent hereunder
which shall be sufficient to pay and discharge the following items, when and
as the same shall become due and payable (whether or not any of such items
shall become due and payable prior to the delivery and lease to the
Company of any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as hereinafter provided,
as advance rental hereunder, sums which in the aggregate shall be
equal to the difference between the aggregate Cost of the Trust
Equipment (other than Trust Equipment subjected hereto pursuant to
Section 5.06 or the last paragraph of Section 4.04) and the portion of
such Cost to be provided out of the net proceeds (excluding premium
and acerued interest, if any) of the sale of the Trust Certificates, the
intention being .nat, when all such Trust Equipment shall have been
delivered to the Trustee or its agent or agents, the Company shall have
paid or shall pay to the Trustee, as advance rental hereunder, a sum
equal to the amount by which the aggregate Cost of sueh Tmst
Equipment exceeds such net proceeds of the sale of the Trust Certifi-
cates. The Company agrees to pay such advance rental as follows:

(1) at the time of issue of Trust Certificates pursuant to
Seection 2.01 a sum which, when added to such net proceeds of the



»

L1

504
23

sale of the Trust Certificates deposited with or to the eredit of the
Trustee, will make the total sum deposited equal to the principal
amount of the Trust Certificates so issued; and

(2) upon delivery of any of such Trust Equipment, a sum equal
to the portion of the Cost of such delivered Trust Equipment not
paid out of Deposited Cash as provided for in Section 4.02, but not
less than 25% of such Cost.

(B) In addition to such advanee rental the Company shall pay to the
Trustee, as hereinafter provided, as rental for the Trust Equipment
(notwithstanding that any of the Trust Certificates shall have been
acquired by the Company or shall not have been presented for pay-
ment), the following:

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

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

(3) (a) the amounts of the interest payable on the Trust
Certificates, when and as the same shall become payable, and
(b) interest at the Overdne Interest Rate from the due date, npon
the amount of any instalments of rental payable under this
subparagraph (3) and the following subparagraphs (1) and (3)
which shall not be paid when due, to the extent legally enforceable;

(4) the principal of the Trust Certificates to be redeemed upon
the optional redemption thereof pursuant to Section 3.01; and

(5) the principal of the Trust Certificates (other than those
called for redemption pursuant to Seection 3.01) upon the maturity
thereof, whether by declaration or otherwise.

In any case where the date of any amounts payable to the Trustee
pursuant to the above subparagraph (3)(a), (1) or (5) shall not be a
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Business Day, then (notwithstanding any other provisions of this Agree-
ment) such payments shall be made on the next succeeding Business Day
with the same force and effect as if made on the nominal date for payment
of such amounts and no interest shall acerue with respeet to any amount,
the payment of which has been so postponed, for the period from and after
any such nominal date.

Nothing herein or in the Trust Certificates contained shall be deemed to
impose on the Trustee or on the Company any obligation to pay to the
holder of any Trust Certificate any tax, assessment or governmental charge
required by any present or future law of the United States of Amerieca, or of
any state, county, municipality or other taxing anthority thereof, to be paid
on behalf of, or withheld from the amount payable to, the holder of any
Trust Certificate.

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

SECTION 5.05. Termination of Lease. At the termination of the lease
provided herein and after all payments due or to become due from the
Company hereunder shall have been completed and fully made to the
Trustee (1) such payments shall be applied and treated as purchase money
and as the full purchase price of the Trust Equipment, (2) any moneys
remaining in the hands of the Trustee after providing for payment in full of
all outstanding Trust Certificates and after paying the expenses of the
Trustee, including its reasonable compensation, shall be paid to the Com-
pany, (3) title to all the Trust Equipment shall vest in the Company and
(4) the Trustee shall execute for record in public offices, at the expense of
the Company, such instrument or instruments in writing as reasonably shall
be requested by the Company in order to make clear upon public records the
Company’s title to all the Trust Equipment under the laws of any jurisdic-
tion; provided, however, that (except as otherwise provided herein) until
that time title to the Trust Equipment shall not pass to or vest in the
Company, but title to and ownership of all the Trust Equipment shall be
and remain in the Trustee, notwithstanding the delivery of the Trust
Equipment to and the possession and use thereof by the Company.
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SECTION 5.06 Substitution and Replacement of Trust Equipment. Upon
Request, the Trustee shall, at any time and from time to time, execute and
deliver a bill of sale assigning and transferring to the transferee named by
the Company all the right, title and interest of the Trustee in and to any or
all of the Trust Equipment; provided, however, that none of the Trust
Equipment shall be so assigned or transferred (except as provided in
Sections 5.05 and 5.08) unless simultaneously (a) there shall be conveyed
to the Trustee other Equipment of a fair value to the Company not less than
the fair value, as of the date of such Request, of the Trust Equipment so
assigned or transferred by the Trustee or (b) there shall be paid to the
Trustee cash in an amount not less than the fair value, as of said date, of the
Trust Equipment so assigned or transferred by the Trustee.

At the time of delivery of any Request pursuant to the first paragraph of
this Section 5.06, the Company shall, if other Equipment is to be conveyed
to the Trustee in substitution for the Trust Equipment to be assigned or
transferred by the Trustee, deliver to the Trustee the following papers:

(1) an Engineer’s Certificate stating (i) the fair value, as of the
date of said Request, of the Trust Equipment so to be assigned or
transferred by the Trustee, (ii) that suech assignment or transfer will
not impair the security under this Agreement in contravention of the
provisions hereof and (iii) the fair value to the Company of such
substituted units of Equipment as of such date;

(2) an Officers’ Certificate stating (i) the date each unit of Trust
Equipment so to be assigned or transferred by the Trustee was first
put into use (or that such unit was first put into use not later than a
specified date), (ii) the original Cost of the Equipment so to be
substituted and the date such Equipment was first put into use (or that
such Equipment was first put into use not earlier than a specified
date), (ii1) that each such unit so to be substituted is Equipment as
herein defined, (iv) whether such Equipment to be substituted has,
within six months prior to the date of its aequisition by the Company,
been used or operated by a person or persons other than the Company
or a wholly-owned Affiliate of the Company, in a business similar to
that in which it has been or is to be used or operated by the Company,
(v) that no Event of Default has occurred and is continuing and
(vi) that, in the opinions of the signers, all conditions precedent
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provided for in this Agreement, relating to such substitution have been
complied with;

(3) a certificate and a bill or bills of sale in respect of such
substituted Equipment as provided for in subparagraphs (a) and (d)
of the first paragraph of Section $.04; and

(4) an Opinion of Counsel to the effeet (i) that such bill or bills of
sale are valid and effective, either alone or together with any other
instruments referred to in and aceompanying such opinion, to vest in
the Trustee title to such substituted Equipment free from all liens and
encumbrances (including any leasehold interest therein) other than
the rights of the Company hereunder, (ii) that a proper supplement
hereto in respect of such substitute Equipment has been duly executed
by the Trustee and the Company and filed and recorded pursnant to
Section 7.03 and (iii) that, in the opinion of such counsel, all condi-
tions precedent provided for in this Agreement, with respect to such
substitution, have been complied with.

If the fair value of the Trust Equipment to be assigned or transferred by
the Trustee, together with all other property so assigned or transferred
since the commencement of the then current calendar year, as set forth in
the certificate or certificates required by this Section 5.06, is 10% or more of
the aggregate principal amount of Trust Certificates at the time outstand-
ing, the Engineer’s Certificate referred to in subparagraph (1) above shall
be signed by an Independent Engineer unless the fair value of the Trust
Equipment to be assigned or transferred, as set forth in such certificate, is
less than $25,000 or less than 1% of the aggregate prineipal amount of Trust
Certificates at the time outstanding. If any Equipment to be conveyed to the
Trustee pursuant to this Section 5.06 has, within six months prior to the
date of its acquisition by the Company, been nsed or operated, by a person
or persons other than the Company or a wholly-owned Affiliate of the
Company, in a business similar to that in which it has been or is to be used
or operated by the Company, and the fair value to the Company of such
Equipment is not less than $25,000 and not less than 1% of the aggregate
principal amount of Trust Certificates at the time outstanding, the Engi-
neer’s Certificate referred to in subparagraph (1) above shall be signed by
an Independent Engineer.
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At the time of delivery of any Request pursuant to the first paragraph of
this Section 5.06, the Company shall, if cash is to be paid to the Trustee in
respect of the Trust Equipment to be assigned or transferred by the
Tmstee, deliver to the Trustee papers corresponding to those set forth in
the second paragraph of this Seection 5.06 insofar as they relate to the action
requested.

Cash deposited with the Trustee pursuant to this Seetion 5.06 or pursu-
ant to Section 5.08 shall from time to time, so long as no Event of Defanlt
has oceurred and is continuing, be paid over by the Trustee to the Company
upon Request, against conveyance to the Trustee of Equipment having a
fair value, as of the date of said Request, not less than the amount of cash
so paid, and upon compliance by the Company with all of the provisions of
the second paragraph of this Section 5.06 insofar as they relate to the aetion
requested.

For all purposes of this Section 5.06, where fair value is not required to
be determined by an Independent Engineer, fair value shall be determined
as follows (and the manner of such determination shall be set forth in each
Engineer’s Certificate furnished in respect thereof, including a statement of
actual fair value or fair value to the Company, as the case may be, without
reference to the provisions of subparagraphs (1) and (2) of this
paragraph):

(1) The fair value of any unit of Trust Equipment assigned or
transferred by the Trustee as provided in this Section 5.06 shall be
deemed to be the greater of (a) the actual fair value thereof and (b)
the Cost thereof as theretofore certified to the Trustee less '/wth of
such Cost for each full pertod of one year elapsed between the date
such unit was first put into use as certified to the Trustee and the date
as of which fair value is to be determined.

(2) The fair value of any unit of Equipment conveyed to the Trustee
as provided in this Section 5.06 shall be deemed to be the lesser of (a)
the actual fair value thereof and (b) the Cost of such unit, if new, or, 1n
case of any unit of Equipment not new, (i) the depreciated book value
thereof on the books of the owner thereof, as of the date of the transfer
thereof to the Trustee, or (ii) the Cost thereof, less '/xth of such Cost
for each full period of one year elapsed between the date such unit was
first put into use and the date of the transfer thereof to the Trustee or
(ii1) the value thereof, as of said last mentioned date, as determined in
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accordance with the Code of Rules Governing the Condition of and
Repairs to Freight and Passenger Cars for the Interchange of Traffie,
Adopted by the Association of American Railroads, Operations and
Maintenance Department, Mechanieal Division, as in effect at the time
in question (or, if there is no such Code then in effect, sound aceount-
ing principles), whichever shall be less, not exceeding, however, in any
case, the estimated Cost of such unit if it had been eonstructed on or
about November 15, 1990, less depreciation for such unit at the rate of
Ywth of such Cost for each full period of one year that shall have
elapsed since such unit was first put into use.

For all purposes of this Section 5.06, where fair value is required to be
determined by an Independent Engineer, such fair value shall be deter-
mined without requiring reference to the provisions of sub-paragraphs (1)
and (2) of the next preceding paragraph. Any Officers’ Certificate delivered
pursuant to this Section 5.06 may state that the Cost of the Trust
Equipment therein referred to is tentatively determined, subject to final
adjustment to be evidenced in a final Officers’ Certificate to be delivered to
the Trustee.

SEcTION 5.07. Marking of Trust Equipment. The Company agrees that,
as soon as practicable after the delivery to the Trustee pursnant to this
Agreement of each unit of the Trust Equipment, there shall be plainly,
distinetly, permanently and conspicuously placed and fastened upon each
side of such unit a metal plate bearing the following legend, or such legend
shall be otherwise plainly, distinctly, permanently and conspicuously
marked on each side of such unit, in either case in letters not less than
three-eighths inch in height:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION

Such plates or marks shall be such as to be readily visible and as to indicate
plainly the Trustee’s ownership of each unit of the Trust Equipment.

In case, prior to the termination of the lease provided for herein, any of
such plates or marks shall at any time be removed, defaced or destroyed,
the Company shall forthwith cause the same to be restored or replaced. The
Company shall not change, or permit to be changed, the numbers of any of
the Trust Equipment at any time covered hereby (or any numbers which
may have been substituted as herein provided) except in accordance with a
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statement of new numbers to be substituted therefor which previously shall
have been filed with the Trustee by the Company and which shall be filed
and reeorded in like manner as this Agreement.

The Trust Equipment may be lettered UNION TANK CaARrR COMPANY,
Procor LiviTeEp, UTLX, or in some other appropriate manner for conve-
nience of identification of the leasehold interest of the Company therein,
and may also be lettered, in case of a sublease of any equipment made
pursuant to Section 5.09 hereof, in such manner as may be appropriate for
convenience of identification of the sublease-hold interest therein; but the
Company, during the continuance of the lease provided for herein, will not
allow any lettering or designation to be placed on any of the Trust
Equipment claiming ownership thereof by the Company or by any person,
firm, association or corporation other than the Trustee.

SECTION 5.08. Muaintenance of Trust Equupment. The Company agrees
that it will maintain and keep all the Trust Equipment in good order and
proper repair at its own cost and expense, unless and until it becomes worn
out, unsuitable for use, lost or destroyed (any such event being hereinafter
called a Casunalty Ocecurrence). Whenever any of the Trust Equipment shall
suffer a Casnalty Occurrence, the Company shall, on or before the next
following May 15, deliver to the Trustee an Engineer’s Certificate describ-
ing such Trust Equipment and stating the fair value thereof as of the date
such Trmst Equipment suffered such Casualty Oceurrence. When the total
fair valne of all of the Trust Equipment having suffered a Casualty
Occurrence (exclusive of Trust Equipment having suffered a Casualty
Occurrence in respect of which a payment shall have been made to the
Trustee pursuant to this Seetion) shall amount to $750,000 or 1% of the
principal amount of Trust Certificates then outstanding, whichever is less
(or such lesser amount as the Company may elect), the Company shall,
within 30 days of its having been informed of such event, deliver to e
Trustee an Engineer’s Certificate deseribing sueh Trust Equipment and
stating the fair value thereof as of the date such Trust Equipment suffered
such Casualty Occurrence and deposit with the Trustee an amount in cash
equal to the fair value of such Trust Equipment as of the date of the
Casualty Occurrence in respect thereof. The rights and remedies of the
Trmstee to enforce or to recover any of the rental payments shall not be
affected by reason of any Casualty Oeccurrence. Cash deposited with the
Trustee pursuant to this Section 5.08 shall be held and applied as provided
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in the fourth paragraph of Seetion 5.06. For all purposes of this paragraph,
fair value shall be determined in the manner provided in subparagraph (1)
of the pennltimate paragraph of Section 5.06.

Upon the deposit of cash with the Trustee pursuant to this Section 5.08,
the Trustee shall exeeute and deliver a bill of sale in the form reasonably
requested by the Company assigning and transferring to the transferee
named by the Company all the right, title and interest of the Trustee m and
to the Trust Equipment which has suffered a Casualty Occurrence and in
respect of which such deposit is made.

The Company covenants and agrees to furnish to the Trustee, whenever
required by the Trustee, and at least onee, on or before May 15, in every
calendar year commencing in 1992 and during the continnanee of the lease
provided for herein, an Officers’ Certificate, dated as of the preceding
February 14, stating (1) the amount, description and numbers of all Trust
Equipment that has suffered a Casualty Occurrence since the date of the
last preceding statement (or the date of this Agreement in the case of the
first statement), (2) that in the case of all the Trust Equipment repainted
or repaired since the date of the last preceding statement (or the date of
this Agreement in the case of the first statement) the plates or marks
required by Section 5.07 have been preserved, or that such Trust Equipment
when repainted or repaired has been again plated or marked as required
thereby (3) that no Event of Default has occurred and is continuing and
(4) that in the opinion of the signers, the Company is in compliance with all
of the terms of the Agreement. The Trustee, by its agents, shall have the
right once in each calendar year, but shall be under no duty, to inspect the
Trust Equipment at the then existing locations thereof.

SECTION 5.09. Possession of Trust Equipment. Except as provided in
this Section 5.09, the Company will not assign or transfer its rights
hereunder, or transfer or sublet the Trust Equipment or any part thereof,
without the written consent of the Trustee first had and obtained; and the
Company shall not, without such written consent, except as herein provided,
part with the possession of, or suffer or allow to pass out of its possession or
control, any of the Trust Equipment. An assignment or transfer to a
corporation which shall acquire all or substantially all of the property of the
Company (whether by merger, consolidation or otherwise) and which, by
execution of an appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations and covenants
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of the Company hereunder and under the gnaranty endorsed on the Trust
Certificates shall not be deemed a breach of this covenant and such
assignment or transfer and assumption shall have the effect of releasing the
Company from its obligations hereunder. The appointment of a receiver or
receivers in equity or reorganization or a trustee or trustees in bankruptcey
or reorganization for the Company or for its property shall not be deemed
an unauthorized assignment if, prior to any action by the Trustee to
exercise the remedies herein provided, such receiver or receivers or trustee
or trustees shall be discharged or such receiver or receivers or trustee or
trustees shall, pursuant to court order or decree, in writing duly assume
and agree to pay or perform each and all of the obligations and covenants of
the Company hereunder and under the guaranty endorsed on the Trust
Certificates, in such manner that such obligations shall have the same status
as obligations incurred by such receiver or receivers or trustee or trustees.

So long as the Company shall not be in default under this Agreement, the
Company and any of its Affiliates shall be entitled to the possession and use
of the Trust Equipment in accordance with the terms hereof, and the
Company may also (a) furnish the Trust Equipment or any part thereof to
railroad companies for use upon the lines of railroad owned or operated by
them or over which they have trackage rights and upon conneeting and
other carriers in the usunal interchange of traffic, or to other than railroad
companies for use in their business, or (b) sublet or contraect to others all or
any part of the Trust Equipment, but only, in either case, upon and subject
to all the terms and conditions of this Agreement, and to all rights of the
Trustee hereunder.

Any such sublease or contract may provide that the subleasee, so long as
it shall not be in default under such sublease or contract shall be entitled
(subject to the rights of the Trustee upon the happening of an Event of
Default) to the possession of the Trust <=guipment included in such
sublease or contract and the use thereof, and, subject to the provisions of
Section 5.07, may provide for lettering or marking upon such Equipment for
convenience of identification of the leasehold interest of such subleasee
therein. Every such sublease or contract shall expressly subject the rights
of the party acquiring the use of units of Trust Equipment under such
sublease or contract to the rights of the Trustee in respect of the Trust
Equipment covered by such sublease or contract in the event of the
happening of an Event of Default.
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The Trustee shall have the right to declare the lease provided for herein
terminated in case of any unauthorized assignment or transfer of the
Company’s rights hereunder or in case of any unauthorized transfer or
sublease of any of the Trust Equipment. The election of the Trustee to
terminate the lease provided for herein shall have the same effect as the
retaking of the Trust Equipment by the Trustee as hereinafter provided.

SECTION 5.10. Patent Indemnity. The Company covenants and agrees to
indemnify the Trustee against any and all claims arising out of or connected
with the ownership or use of any of the Trust Equipment, and particularly
against any and all claims arising out of the use of any patented inventions
in and about the Trust Equipment, and to comply in all respects with the
laws of the United States of America and of all the states and other
jurisdictions in which the Trust Equipment, or any thereof, may be oper-
ated, and with all lawtul acts, rules, regulations and orders of any commis-
sions, boards and other legislative, executive, administrative or judicial
bodies or officers having power to regulate or supervise any of the Trust
Equipment, including without limitation all lawful acts, rules, regulations
and orders of any body having competent jurisdiction relating to automatic
coupler devices or attachments, air brakes or other appliances; prounded,
however, that the Company may in good faith contest the validity of any
such law, act, rule, regulation or order, or the application thereof to the
Trust Equipment or any part thereof, in any reasonable manner which will
not in the judgment of the Trustee materially endanger the rights or
interests of the Trustee or of the holders of the Trust Certificates. The
Company shall not be relieved from any of its obligations herennder by
reason of the assertion or enforeement of any such claims or the commence-
ment or prosecution of any litigation in respeect thereof.

ARTICLE SIX

REMEDIES IN EVENT oF DEFAULT

SECTION 6.01. Events of Default. The Company covenants and agrees
that in case

(a) the Company shall default in the payment of any part of the
rental payable hereunder (including advance rental) for more than 30
days after the same shall have hecome due and payable, or
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(b) the Company shall make or suffer any unauthorized assignment
or transfer of its rights hereunder or shall make any unauthorized
transfer or sublease of any of the Trust Equipment, or, except as herein
authorized, shall part with the possession of any of the Trust Equip-
ment, and shall fail or refuse either to cause such assignment or
transfer or sublease to be canceled by agreement of all parties having
any interest therein and recover possession of such Trust Equipment
within 30 days after the Trustee shall have demanded in writing such
cancellation and recovery of possession, or within said 30 days to
deposit with the Trustee a sum in cash equal to the Cost, or, in the case
of Trust Equipment conveyed to the Trustee pursuant to Section 5.06
hereof, the fair value (as of the date of conveyance), of the Trust
Equipment so assigned or transferred or subleased or the possession of
which shall have been parted with otherwise than as herein authorized,
as certified to the Trustee pursuant to Section 4.04 or Section 5.06
(any sum so deposited to be returned to the Company upon the
cancellation of such assignment, transfer or sublease and the recovery
of possession by the Company of such Trust Equipment), or

(¢) the Company shall, for more than 60 days after the Trustee shall
have demanded in writing performance thereof, fail or refuse to comply
with any other of the terms and covenants hereof on its part to be kept
and performed, or to make provision satisfactory to the Trustee for
such compliance, or

(d) an event of default shall oceur under any lease, agreement,
equipment trust agreement or indenture under which the Company is
an obligor and the Trustee is also acting as trustee thereunder (the
term “event of default” being used in this subparagraph (d) to mean
any event which, after any applicable notice and/or period of grace
provided forgn the instrument i question, permits the trustee thereun-
der to declare the principal amount of the obligation issued or secured
thereby to become immediately dne and payable), or

(e) the lease provided for herein shall be terminated by operation of
law or pursuant to the last paragraph of Section 5.09 hereof, or

(f) a decree or order shall have been entered by a court of compe-
tent jurisdiction for relietf in respeet of the Company under the
Bankruptey Code, or under any other Federal or state law relating to
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bankruptey or insolvency, or appointing a receiver or decreeing or
ordering the winding up or liquidation of the affairs of the Company
(and each such decree or order shall not have been discharged, stayed
or otherwise rendered ineffective within 60 days after such entry), or
the Company shall file a petition or an answer or consent seeking relief
under the Bankruptey Code or other applicable Federal or state law, or
shall consent to the institution of proceedings thereunder or to the
filing of any such petition or to the appointment of any such receiver,

then, in any such case (herein sometimes called an Event of Default), so
long as such Event of Default shall be eontinuing, the Trustee, by notice in
writing to the Company, or the holders of not less than 25% in prinecipal
amount of the then outstanding Trust Certificates, by notice in writing to
the Company and the Trustee, may declare to be due and payable forthwith
(1) the unpaid principal amount of all Trust Certificates then outstanding
and (it) the entire amount of the rentals (ineluding any unpaid advance
rental, but not including rentals required for the payment of interest
aceruing after the date of such declaration) payable by the Company as set
forth in Section 5.04 and not theretofore paid. Thereupon the entire amount
of such principal and such rentals shall forthwith become and shall be due
and payable immediately without further demand, together with interest at
the Overdue Interest Rate, to the extent legally enforceable, on any portion
thereof overdue.

In case the Company shall fail to pay any instalment of rental payable
pursuant to Section 5.04(B) (3) or (B) (5) when and as the same shall have
become due and payable hereunder, and such default shall have continned
for a period of 30 days, the Trustee, in its own name and as trustee of an
express trust, shall be entitled and empowered to institute any action or
proceedings at law or 1n equity for the collection of the rentals so due and
unpaid, and may prosecute any such action or proceedings to judgment or
final decree, and may enforce any such judgment or final decree against the
Company or other obligor upon the Trust Certificates and collect in the
manner provided by law out of the property of the Company or other obligor
upon the Trust Certificates wherever sitnated the moneys adjudged or
decreed to be payable.

In case there shall be pending proceedings for the bankruptcy or for the
reorganization of the Company or any other obligor upon the Trust Certifi-
cates under the Bankruptey Code or any other applicable law, or in case a
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receiver or trustee shall have been appointed for the property of the
Company or such other obligor, or in case of any other judicial proceedings
relative to the Company or such other obligor, or to the creditors or
property of the Company or such other obligor, the Tmstee, irrespective of
whether the rental payments hereunder or the principal of the Trust
Certificates shall then be due and payable as herein or therein expressed
whether by declaration or otherwise and irrespective of whether the Trustee
shall have made any demand or declaration pursuant to the provisions of
this Section 6.01, shall be entitled and empowered, by intervention in such
proceedings or otherwise, to file and provide a claim or elaims for the entire
amount of the rentals (including any wunpaid advance rvental, but not
including rentals required for the payment of interest aceruing after the
date of such declaration) and to file such other papers or documents as may
be necessary or advisable in order to have the claims of the Trustee
(inclnding any claim for reasonable compensation to the Trustee, its agents,
attorneys and counsel, and for reimbursement of all expenses and liabilities
incurred, and all advances made, by the Trustee except as a result of its
negligence or bad faith) and of the holders of the Trust Certificates allowed
in such proceedings and to collect and receive any moneys or other property
payable or deliverable on any such claims, and to distribute all amounts
received with respect to the claims of the holders of the Trust Certificates
and of the Trustee on their behalf; provided, however, that nothing herein
contained shall be deemed to authorize the Trustee to authorize or consent
to or accept or adopt on behalf of any holder of Trust Certificates any plan
of reorganization, arrangement, adjustment or composition affecting the
Trust Certificates or the rights of any holder thereof, or to authorize the
Trstee to vote in respect of the elaim of any holder of Trust Certificates in
any such proceeding; and any receiver, assignee or trustee in bankruptey or
reorganization is hereby irrevocably authorized and instructed by each of
the holders of the Trust Certificates to make payments to the Trustee, and,
in the event that the Trustee shall consent to the making of payments
directly to the holders of the Trust Certificates, to pay to the Trustee such
amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other expenses and
liabilities ineurred, and all advances made, by the Trustee except as a result
of its negligence or bad faith.

All rights of action and to assert claims under this Agreement, or under
any of the Trust Certificates, may be enforced by the Trustee without the
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possession of any of the Trust Certificates or the production thereof on any
trial or other proceedings relative thereto, and any such action or proceed-
ings instituted by the Trustee shall be brought in its own name as trustee of
an express tmst, and any recovery of judgment shall be for the ratable
benefit of the holders of the Trust Certificates. In any proeeedings brought
by the Trustee (and also any proceedings involving the interpretation of
any provision of this Agreement to which the Trustee shall be a party) the
Trstee shall be held to represent all the holders of the Trust Certificates,
and it shall not be necessary to make any holders of the Trust Certificates
parties to such proceedings.

SECTION 6.02 Remedies. In case of the happening of any Event of
Defanlt, the Trustee may by its agents enter upon the premises of the
Company and of any Affiliate of the Company or of any sublessee where any
of the Trust Equipment may be and take possession of all or any part of the
Trust Equipment and withdraw the same from said premises, retaining all
payments which up to that time may have been made on acecount of rental
for the Trust Equipment and otherwise, and shall be entitled to collect,
receive and retain all unpaid per diem, mileage or other charges of any kind
earned by the Trust Equipment or any part thereof, and may lease the Trust
Equipment or any part thereof, or with or without retaking possession
thereof (but only after declaring due and payable the entire amount of
rentals payable by the Company as provided in Section 6.01 hereof) may
sell the same or any part thereof, free from any and all claims of the
Company at law or in equity, in one lot and as an entirety or in separate
lots, insofar as may be necessary to perform and fulfill the trust hereunder,
at public or private sale, for cash or upon credit, in its discretion, and may
proceed otherwise to enforce its rights and the rights of the holders of
interests herennder in the manner herein provided. Upon any such sale, the
Tmstee itself may bid for the property oftered for sale or any part thereof.
Any such sale may be held or conducted at such place and at such time as
the Trustee may specify, or as may be required by law, and without
gathering at the place of sale the Trust Equipment to be sold, and m
general in such manner as the Trustee may determine, but so that the
Company may and shall have a reasonable opportunity to bid at any such
sale. Upon such taking possession or withdrawal or lease or sale of the
Trust Equipment, the Company shall cease to have any rights or remedies
in respect of the Trust Equipment hereunder, but all such rights and
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remedies shall be deemed thenceforth to have been waived and surrendered
by the Company, and no payments theretofore made by the Company for the
rent or use of the Trust Equipment or any of it shall, in case of the
happening of any Event of Default and such taking possession, withdrawal,
lease or sale by the Trustee, give to the Company any legal or equitable
interest or title in or to the Trust Equipment or any of it or any cause or
right of action at law or in equity in respect of the Trust Equipment against
the Trustee or the holders of interests hereunder. No such taking posses-
sion, withdrawal, lease or sale of the Trust Equipment by the Trustee shall
be a bar to recovery by the Trustee from the Company of rentals then or
thereafter due and payable, and the Company shall be and remain liable for
the same until sueh sums shall have been realized as, with the proceeds of
the lease or sale of the Trust Equipment, shall be sufficient for the
discharge and payment in full of all the items mentioned in Section 5.04
(other than interest not then acerued), whether or not they shall have then
matured. The foregoing provisions are subject to all applicable mandatory
requirements of law.

SECTION 6.03. Application of Proceeds. 1f, in case of the happening of
any Event of Default, the Trustee shall exercise any of the powers conferred
npon it by Sections 6.01 and 6.02, all payments made by the Company to the
Trustee hereunder after such Event of Default, and the proceeds of any
judgment collected from the Company by the Trustee hereunder, and the
proeeeds of every sale or lease by the Trustee hereunder of any of the Trust
Equipment, together with any other sums which may then be held by the
Trustee under any of the provisions hereof (other than sums held in trust
for the payment of specific Trust Certificates) shall be applied by the
Trustee to the payment, in the following order of priority, (a) of all proper
charges, expenses or advances made or incurred by the Trustee in aceor-
dance with the provisions of this Agreement and (b) of the interest then
due, with interest on overdue interest at the O.;ordue Interest Rate to the
extent legally enforceable, and of the principal of all the outstanding Trust
Certificates, with interest thereon at the Overdue Interest Rate to the
extent legally enforceable from the last preceding Interest Payment Date,
whether such Trust Certificates shall have matured by their terms or not, all
such payments to be in full if such proceeds shall be sufficient, and if not
sufficient, then pro rafa without preference between prinecipal and interest.
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After all such payments shall have been made in full, the title to any of
the Trust Equipment remainng unsold shall be conveyed by the Trustee to
the Company free from any further liabilities or obligations to the Trustee
hereunder. If after applying all such sums of money realized by the Trustee
as aforesaid there shall remain any amount due to the Tistee under the
provisions hereof, the Company agrees to pay the amount of such deficit to
the Trustee. If after applying as aforesaid the sums of money realized by
the Trustee there shall remain a surplus in the possession of the Trustee,
such surplus shall be paid to the Company.

SEcTION 6.04. Wairers of Default. Prior to the declaration of the accel-
eration of the maturity of the rentals and of the matunity of all the Trust
Certificates as provided in Section 6.01, the holders of a majority in
aggregate principal amount of the Trust Certificates at the time outstand-
ing may on behalf of the holders of all the Trust Certificates waive any past
Event of Default and its consequences, except an Event of Default in the
payment of any instalment of rental payable pursuant to Section
5.04(B) (3) or (B)(H), but no such waiver shall extend to or affect any
subsequent defanlt or impair any right consequent thereon.

If at any time after the principal of all the Timst Certificates shall have
been declared and become due and payable or if at any time after the entire
amount of rentals shall have been declared and become due and payable, all
as in Section 6.01 provided, but before May 15, 2006, all arrears of rent
(with interest at the Overdue Interest Rate upon any overdue instalments,
to the extent legally enforceable), the expenses and reasonable compensa-
tion of the Trustee, together with all expenses of the trust occasioned by the
Company’s defanlt, and all other sums which shall have become due and
payable by the Company hereunder (other than the prineipal of Timst
Certificates, and any other rental instalments, which shall not at the time
have matured according to their terms) shall be paid by the Company
before any sale or lease by the Trustee of any of the Trust Equipment, and
every other defanlt in the ohservance or performance of any covenant or
condition hereof shall be made good or secured to the satisfaction of the
Trustee, or provision deemed by the Trustee to be adequate shall be made
therefor, then, and in every case, the Trustee, if so requested by the holders
of a majority in principal amount of the Trst Certificates then outstanding
and which shall not have matured (other than by declaration) according to
their terms, shall by written notice to the Company waive the defanlt by
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reason of which there shall have been such declaration or declarations and
the consequences of such default, but no such waiver shall extend to or
affect any subsequent default or impair any right consequent thereon.

SECTION 6.05. Obligations of Company Not Affected by Remedies. No
retaking of possession of the Trust Equipment by the Timstee, or any
withdrawal, lease or sale thereof, nor any action or failure or omission to act
against the Company or in respect of the Trust Equipment, on the part of
the Trustee or on the part of the holder of any Trust Certificate, nor any
delay or indulgence granted to the Company by the Trustee or by any such
holder, shall affect the obligations of the Company hereunder or the
obligations of the Company under the gnaranty endorsed on the Trust
Certificates. The Company hereby waives presentation and demand in
respect of any of the Trust Certificates and waives notice .of presentation, of
demand and of any default in the payment of the principal of and interest
on the Trust Certificates.

SECTION 6.06. Company to Deliver Trust Equipment to Trustee. In case
the Trustee shall rightfully demand possession of any of the Trust Equip-
ment in pursuance of this Agreement, the Company will, at its own expense,
forthwith and in the usual manner and at usual speed, cause such Trust
Equipment to be drawn to such point or points as shall reasonably be
designated by the Trustee and will there deliver or cause to be delivered the
same to the Trustee; or, at the option of the Trustee, the Trustee may keep
such Trust Equipment, at the expense of the Company, on any lines of
railroad or premises approved by the Trustee until the Tmstee shall have
leased, sold or otherwise disposed of the same. The performance of the
foregoing covenant is of the essence of this Agreement and upon application
to any court having jurisdiction in the premises, the Trustee shall be
entitled to a decree against the Company requiring the specific performance
thereof.

SECTION 6.07. Trustee to Give Notice of Default, but May Withhold Under
Certain Circumstances. The Trustee shall give to the holders of the Trust
Certificates in the manner and to the extent provided in Section 8.04(¢)
with respect to reports pursuant to Section 8.04(a) notice of each default
hereunder known to the Trustee within 90 days after the oceurrence thereof,
unless such default shall have been remedied or ecured before the giving of
such notiee; protded that, except in the case of default in the payment of
any part of the rental payable hereunder pursnant to Section 5.04(B) (3) or
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(B) (5) hereof, the Trustee shall be protected in withholding such notice if
and so long as the board of directors, the executive committee, or a trust
committee of directors and/or Responsible Officers in good faith deter-
mines that the withholding of such notice is in the interests of the holders of
the Trust Certificates. The term “default” as used in this Section 6.07 shall
mean the happening of any event defined as an Event of Default in Seection
6.01, except that, for the purposes of this Section 6.07 only, there shall be
eliminated from the definition of any such event as specified in Section 6.01
any reference to the making of a written demand or the continnance, or the
continuance in foree, for any period of days of any default or failure on the
part of the Company referred to in such definition.

SECTION 6.08. Limutations on Swits by Holders of Trust Certificates. No
holder of any Trust Certificate shall have any right by virtue or by availing
of any provision of this Agreement to institute any action or proceedings at
law or in equity or in bankruptey or otherwise, upon or under or with
respeet to this Agreement, or for the appointment of a receiver or trustee,
or for any other remedy herennder, unless snch holder previously shall have
given to the Trustee written notice of default and of the econtinuance
thereof, as hereinbefore provided, and unless also the holders of a majority
in aggregate principal amount of the Trust Certificates then outstanding
shall have made written request to the Trustee to institute such action or
proceedings in its own name as trustee hereunder and shall have offered to
the Trustee such reasonable indemnity as it may require against the costs,
expenses and liabilities to be incurred therein or thereby, and the Trustee
for 60 days after its receipt of such notice, request and offer of indemnity
shall have failed to institute any such action or proceedings and no
direction inconsistent with such written request shall have been given to the
Trustee pursuant to Section 6.10; it being understood and intended, and
being expressly covenanted by the holder of every Trust Certificate with
every other holder and the Trustee, that no one or more holders of Trust
Certificates shall have any right in any manner whatever, by virtue or by
availing of any provision of this Agreement, to affect, disturb, or prejudice
the rights of any other holder of Trust Certificates, or to obtain or seek to
obtain priority over or preference to any other such holder or to enforce any
right under this Agreement, except in the manner herein provided and for
the equal, ratable and ecommon benefit of all holders of Trust Certificates.
For the protection and enforcement of the provisions of this Section 6.08,
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each and every holder of a Trust Certificate and the Trustee shall be
entitled to such relief as can be given either at law or in equity.

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

SEcTION 6.10. Control by Holders of Trust Certificates. The holders of a
majority in aggregate principal amount of the Trust Certificates at the time
outstanding shall have the right to direct the time, method, and place of
conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee; provided, however,
that such direction shall not be otherwise than in accordance with law and
the provisions of this Agreement, and the Trustee, subject to the provisions
of Section 9.02, shall have the right to decline to follow any such direction if
the Trustee being advised by counsel shall determine that the proceeding so
directed may not lawfully be taken, or if the Trustee in good faith shall, by a
Responsible Officer or Officers of the Trustee, determine that the proceed-
ing so directed would involve it in a personal liability, or if the Trustee in
good faith shall determine that the action so directed would be unjustly
prejudicial to the holders of the Trust Certificates not taking part in such
direction; and provided further, that nothing in this Agreement contained
shall impair the right of the Trustee in its discretion to take any action
deemed proper by the Trustee and which is not inconsistent with such
direction by the holders of the Trust Certificates.

SEcCTION 6.11. Rught of Court to Require Filing of Undertaking to Pay
Costs. All parties to this Agreement agree, and each holder of any Trust
Certificate by his acceptance thereof shall be deemed to have agreed, that
any court may in its diseretion require, in any suit for the enforcement of
any right or remedy under this Agreement, or in any suit against the
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Trustee for any action taken or omitted by it as Trustee, the filing by any
party litigant in such suit of an nndertaking to pay the costs of such suit,
and that such court may in its discretion assess reasonable costs, including
reasonable attorneys’ fees, against any party litigant in such suit, having
due regard to the merits and good faith of the claims or defenses made by
such party litigant; but the provisions of this Section 6.11 shall not apply to
any suit instituted by the Trustee, to any suit instituted by any holder of a
Trust Certificate, or group of holders of the Trust Certificates, holding in
the aggregate more than 10% in principal amount of the Trust Certificates
outstanding, or to any suit instituted by any holder of a Trust Certificate
for the enforcement of the payment of the prineipal of, or interest on, any
Trust Certificate on or after the due date expressed in sueh Trust
Certificate.

SECTION 6.12. Remedies Cumulative. The remedies in this Agreement
provided in favor of the Trustee and the holders of the Trust Certificates, or
any of them, shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor existing at law or in
equity.

ARTICLE SEVEN

ADDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SECTION 7.01. Guaranty of Company. The Company covenants, agrees
and guarantees that the holder of each of the Trust Certificates shall receive
the principal amount thereof, in such coin or currency of the United States
of Ameriea as at the time of payment shall be legal tender for the payment
of public and private debts, when and as the same shall become due and
payable, in aceordance with the provisions thereof or of this Agreement
{and, if not so paid, with interest thereon until paid at the Overdue Interest
Rate to the extent legally enforceable), and shall receive interest thereon in
like money at the rate specified therein, at the times and place and
otherwise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the Overdue Interest Rate to the extent
legally enforceable), and the Company further covenants and agrees to
endorse upon each of the Trust Certificates, at or before the issuance and
delivery thereof by the Trustee, its gnaranty of the prompt payment of the
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principal thereof and of the interest thereon, in substantially the form
hereinbefore set forth. Said gnaranty so endorsed shall be signed in the
name and on behalf of the Company by the manual or facsimile signature of
its President, its Executive Vice President or a Vice President. In case any
officer of the Company whose signature shall appear on said guaranty shall
cease to be such officer before the Trust Certificate shall have been issued
and delivered by the Trustee, or shall not have been acting in such capacity
on the date of the Trust Certificates, such gnaranty shall nevertheless be as
effective and binding upon the Company as though the person who signed
said guaranty had not ceased to be or had then been such officer.

SECTION 7.02. Duscharge of Liens, The Company covenants and agrees
that it will pay and discharge, or canse to be paid and discharged, or make
adequate provision for the satisfaction or discharge of, any debt, tax,
charge, assessment, obligation or claim which if unpaid might become a lien
or charge upon or against any of the Trust Egquipment, except upon the
leasehold interest of the Company therein; but this provision shall not
require the payvment of any such debt, tax, charge, assessnient, obligation or
claim so long as the validity thereof shall be contested in good faith and by
appropriate legal proceedings, provided that such contest will not materi-
ally endanger the rights or interests of the Trustee or of the holders of the
Trust Certificates and the Company shall have furnished the Trustee with
an Opinion of Counsel to such eifect.

SECTION 7.03. Payment of Ezpenses; Recording. The Company cove-
nants and agrees to pay the expenses mcident to the preparation and
exeention of the Trust Certificates to be issued hereunder, or connected
with the preparation, execution, recording and filing hereof and of any
instruments executed under the provisions hereof with respect to the Trust
Equipment. The Company will, promptly after the execution and delivery of
this Agreement and each supplement hereto, respectively, and in any event
in the case of this Agreement prior to the first payment of Deposited Cash
pursnant to Section $4.02, canse this Agreement and such supplement to be
duly filed and recorded with the Interstate Commerce Commission pursn-
ant to 49 U.S.C. §11303. The Company will from time to time do and
perform any other act and will execute, acknowledge, deliver, file, register
and record any and all further instruments, and file, register and record
this Agreement and each supplement hereto in all other jurisdictions,
required by law or reasonably requested by the Trustee for the purposes of
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proper protection of the title of the Trustee and the rights of the holders of
the Trust Certificates and of fully carrying ont and effectuating this
Agreement and the intent hereof; provided, however, that the Company shall
not be required to take any such action if (1) the Company deems such
action unduly burdensome and (2) after giving effect to the failure to take
such action, the Company has taken all action required by law so as to
protect the title of the Trustee to units of Equipment having a fair value of
not less than 90% of the aggregate fair value of all of the Trust Equipment
(such fair value to be determined in the manner provided in subparagraph
(1) of the pennltimate paragraph of Section 5.06).

Promptly after the execution and delivery of this Agreement and each
supplement hereto, the Company will furnish to the Trustee an Opimon of
Counsel stating that, in the opinion of such counsel, this Agreement or such
supplement, as the case may be, has been properly recorded and filed so as
effectively to protect the title of the Trustee to the Trust Equipment and its
rights and the rights of the holders of the Trust Certificates hereunder and
thereunder and reciting the details of such action or stating that in the
opinion of such counsel no such action is necessary; and the Company shall
furnish to the Trustee, not more than three months after the anniversary in
each year commencing with the year 1991, of the first recording or filing of
this Agreement, an Opinion of Counsel stating either that, in the opinion of
such counsel, (i) such action has been taken with respect to the recording,
filing, recording and refiling of this Agreement and each supplement hereto
as is necessary for the proper protection of the title of the Trustee to the
Trust Equipment and the rights of the Trustee and holders of the Trust
Certificates herennder and thereunder and reciting the details of such
aetion, or (ii) no such action is necessary for any of such purposes.

SECTION 7.04. Further Assurances. The Company covenants and agrees
from time to time to do all such acts and execute all such instruments of
further assurance as it shall be reasonably requested by the Trustee to do or
exeente for the purpose of fully earrying out and effectuating this Agree-
ment and the intent hereof.
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ARTICLE EIGHT

Lists oF HOLDERS OF THE TRUST CERTIFICATES AND
REPORTS BY THE COMPANY AND THE TRUSTEE

SEcTION 8.01. Company to Furmish Trustee Information as to Names and
Addresses of Holders of the Trust Certificates. The Company covenants and
agrees that it will furnish or cause to be furnished to the Trustee between
45 and 60 days after each Interest Payment Date, and at such other times
as the Trustee may request in writing, within 30 days after receipt by the
Company of any sueh request, a list in such form as the Trustee may
reasonably require containing all the information in the possession or
control of the Company as to the names and addresses of the holders of
Trust Certificates obtained since the date as of which the next previous list,
if any, was furnished; pronded, however, that so long as the Trustee is the
registrar of the Trust Certificates pursuant to Section 2.06, no such list
need be furnished. Any such list may be dated as of a date not more than 15
days prior to the time such information is furnished or caused to be
furnished and need not include information received after such date.

SECTION 8.02. Preservation of Information; Communieations to Holders of
the Trust Certificates. (a) The Trustee shall preserve, in as current a form
as is reasonably practicable, all information as to the names and addresses
of the holders of Trust Certificates (1) contained in the most recent list
furnished to it as provided in Section 8.01, (2) received by it in the capacity
of paying agent or registrar (if so acting) hereunder and (3) filed with it
within the two preceding years pursuant to the provisions of
Section 8.04(e) (2).

The Trustee may (1) destroy any list furnished to it as provided in
Section 8.01 upon receipt of a new list so furnished, (2) destroy any
information received by it as paying agent or registrar (if so acting)
hereunder upon delivering to itself as Trustee, not earlier than 45 days
after an Interest Payment Date on the Tmst Certificates, a list containing
the names and addresses of the holders of Trust Certificates obtained from
such information since the delivery of the next previous list, if any,
(3) destroy any list delivered to itself as Trustee which was compiled from
information received by it as paying agent or registrar (if so acting)
hereunder upon the receipt of a new list so delivered and (4) destroy any



802
46

information filed with it pursuant to the provisions of Section 8.04(¢) (2)
but not until two years after such information had been filed with it.

(b) In case three or more holders of Trust Certificates (hereinafter
referred to as “applicants’) apply in writing to the Trustee, and furnish to
the Trustee reasonable proof that each such applicant has owned a Trust
Certificate for a period of at least six months preceding the date of such
application, and such application states that the applicants desire to
communieate with other holders of Trust Certificates with respect to their
rights under this Agreement or under the Trust Certificates and is accom-
panied by a copy of the form of proxy or other communication which such
applicants propose to transmit, then the Trustee shall, within five Business
Days after the receipt of such application, at its election, either

(1) afford such applicants access to the information preserved at the

time by the Trustee in accordance with the provisions of See-
tion 8.02(a), or

(2) inform such applicants as to the approximate number of holders
of Trust Certificates whose names and addresses appear in the infor-
mation preserved at the time by the Trustee in accordance with the
provisions of Section 8.02(a), and as to the approximate cost of
mailing to such holders of the Trust Certificates the form of proxy or
other eommunication, if any, specified in such application.

If the Trustee shall eleet not to afford such applicants access to such
information, the Trustee shall, upon the written request of such applicants,
mail to each holder of a Trust Certificate whose name and address appear in
the information preserved at the time by the Trustee in accordance with the
provisions of Section 8.02(a), a copy of the form of proxy or other
communication which is specified in such request, with reasonable prompt-
ness after a tender to the Trustee of the material to be mailed and of
payment, or provision for the payment, of the reasonable expenses of
mailing, unless within five days after such tender, the Trustee shall mail to
such applicants, and file with the Commission together with a copy of the
material to be mailed, a written statement to the effect that, in the opinion
of the Trustee, such mailing would be contrary to the best interests of the
holders of Trust Certificates or would be in violation of applicable law. Such
written statement shall specify the basis of such opimon. If the Commis-
sion, after opportunity for a hearing upon the objections specified in the
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written statement so filed, shall enter an order refusing to sustain any of
such objections or if, after the entry of an order sustaining one or more of
such objections, the Commission shall find, after notice and opportunity for
hearing, that all the objections so sustained have been met and shall enter
an order so declaring, the Trustee shall mail copies of such material to all
such holders of the Trust Certificates with reasonable promptness after the
entry of such order and the renewal of such tender; otherwise the Tirustee
shall be relieved of any obligation or duty to such applicants respecting
their application.

(e¢) Each and every holder of the Trust Certificates, by receiwving and
holding the same, agrees with the Company and the Trustee that neither the
Company nor the Trustee nor any paying agent shall be held aceountable by
reason of the disclosure of any such information as to the names and
addresses of the holders of the Trust Certificates in accordance with the
provisions of Section 8.02(b), regardless of the source from which such
information was derived, and that the Tmstee shall not be held accountable
by reason of mailing any material pursuant to a request made under
Section 8.02(b).

SEcTION 8.03. Reports by the Company. The Company covenants:

(a) to file with the Trustee, within 15 days after the Company is
required to file the same with the Commission, copies of the annual
reports and of the information, documents, and other reports (or
copies of such portions of any of the foregoing as the Commission may
from time to time by rules and regulations preseribe) which the
Company may be required to file with the Commission pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934; or,
if the Company is not required to file information, documents, or
reports pursuant to either of said Sections, then to file with the Trustee
and the Commission, in accordance with rules and regulations pre-
seribed from time to time by the Commission, such of the supplemen-
tary and periodic information, documents, and reports which may be
required pursunant to Section 13 of the Securities Exchange Act of 1934
in respect of a security listed and registered on a national securities
exchange as may be prescribed from time to time in such rules and
regulations;
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(b) to file with the Trustee and the Commission, in accordance with
rules and regulations prescribed from time to time by the Commission,
such additional information, documents, and reports with respect to
compliance by the Company with the conditions and eovenants pro-
vided for in this Agreement as may be required from time to time by
such rules and regulations; and

(¢) to transmit to the holders of the Trust Certificates, within 30
days after the filing thereof with the Trustee, in the manner and to the
extent provided in Section 8.04(e), with respect to reports pursuant to
Section 8.04 (a), such summaries of any information, documents, and
reports required to be filed by the Company pursuant to Seec-
tion 8.03(a) and (b) as may be required by rules and regulations
prescribed from time to time by the Commission.

SECTION 8.0%. Reports by the Trustee. (a) On or before September 15,
1991, and on or before September 15 in every year thereafter, so long as any
Trust Certificates are outstanding hereunder, the Trustee and every co-
trustee or separate trustee appointed pursuant to Section 9.14 shall trans-
mit to the holders of the Trust Certificates, as hereinafter in this Section
8.04 provided, a brief report (which may be made by them jointly or
separately) dated as of the preceding July 15 with respect to:

(1) their eligibility under Section 9.08 and their qualifications under
Section 9.07, or in lieu thereof, if to the best of their knowledge they
have continued to be eligible and qualified under said Sections, a
written statement to such effect;

(2) the character and amount of any advances (and if they elect so
to state, the circumstances surrounding the making thereof) made by
them (as trustees hereunder) which remain unpaid on the date of such
report, and for the reimbursement of which they claim or may claim a
lien or charge, prior to that of the Trust Certificates, on the trust estate
or on any property or funds held or collected by them, as trustees
hereunder, except that they shall not be required (but may elect) to
report such advances if such advances so remaining unpaid aggregate
not more than '/: of 1% of the principal amount of the Trust Certificates
outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all other indebt-
edness owing by the Company (or by any other obligor on the Trust
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Certificates) to them in their individual eapaeity, on the date of such
report, with a brief description of any property held as collateral
security therefor, except an indebtedness based upon a creditor rela-
tionship arising in any manner described in Section 9.12(b) (2), (3),
(4) or (6);

(4) the property and funds, if any, physically in their possession, as
trustees hereunder, on the date of such report;

(5) any release, assignment or transfer, or release, assignment or
transfer and substitution, of any Trust Equipment (and the considera-
tion therefor, if any) which they have not previously reported; pro-
rided, however, that to the extent that the aggregate fair value (as
shown by the Engineer’s Certificates furnished to the Trustee in
respeet thereof) of any or all of such released, assigned or transferred
Trust Equipment does not exceed an amount equal to 1% of the
principal amount of Trust Certificates then outstanding, the report
need only indicate the number of such releases, assignments or trans-
fers, the total value of Trust Equipment released, assigned or trans-
ferred as shown by said Engineer’s Certificates, the aggregate amount
of cash received and the aggregate fair value of Trust Equipment
received in substitution therefor as shown by said Engineer’s
Certificates;

(6) any additional issue of Trust Certificates which they have not
previously reported; and

(7) any action taken by them, or any of them, in the performance of
their duties under this Agreement which they have not previously
reported and which in their opinion materially affects the Trust
Certificates or the trust estate, except action in respect of a default,
notice of which has been or is to be withheld 1n accordance with the
provisions of Section 6.07.

{(b) The Trustee and every co-trustee or separate trustee appointed
pursuant to Section 9.14 shall transmit to the holders of the Trust Certifi-
cates, as provided in Section 8.04(c), a brief report with respeet to (i) the
release, assignment or transfer, or release, assignment or transfer and
substitution, of any Trust Equipment (and the consideration therefor, if
any) unless the fair value of sunch Trust Equipment (as set forth in the
Engineer’s Certificate furnished to the Trustee in respect thereof) is less
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than 10% of the prinecipal amount of Trust Certificates outstanding at the
time of such release, assignment or transfer, or such release, assignment or
transfer and substitution, such report to be so transmitted within 90 days
after such time, and (ii) the character and amount of any advances (and if
they elect so to state, the circumstances surrounding the making thereof)
made by them, as trustees hereunder, since the date of the last report
transmitted pursuant to the provisions of Section 8.04(a) (or if no such
report has yet been so transmitted, sinece the date of execution of this
Agreement), for the reimbursement of which, they claim or may claim a lien
or charge, prior to that of the Trust Certificates, on the trust estate or on
property or funds held or collected by them, as trustees hereunder, and
whieh they have not previously reported pursuant to this Section 8.04(b),
except that they shall not be required (but may elect) to report such
advances if such advances remaining unpaid at any time aggregate 10% or
less of the principal amount of Trust Certificates outstanding at such time,
such report to be transmitted within 90 days after such time.

(e) Reports pursnant to this Section 8.04 shall be transmitted by mail:

(1) to all holders of Trust Certificates, as the names and addresses
of such holders appear upon the registration books of the Trustee;

(2) to such holders of Trust Certificates as have, within the two
years preceding such transmission, filed their names and addresses
with the Trustee for that purpose; and

(3) except in the case of reports pursnant to Section 8.04(b), to
each holder of a Trust Certificate whose name and address are
preserved at the time by the Trustee, as provided in Section 8.02(a).

(d) A copy of each such report shall, at the time of such transmission to
holders of the Trust Certificates, be filed by the Trustee with each stock
exchange, if any, upon whiech the Trust Certifieates are listed and also with
the Commission. The Company agrees to notify the Trustee when and as the
Trust Certificates become listed on any stock exchange.

ARTICLE NINE
THE TRUSTEE

SEcTIoON 9.01. Acceptance of Trust. The Trustee hereby accepts the
trust imposed upon it by this Agreement, and covenants and agrees to
perform the same as herein expressed.
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SEcTION 9.02. Duties and Responsibilities of the Trustee; During Default;
Prior to Default. In case an Event of Default has occurred (which has not
been cured or waived), the Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same degree of care and
skill in their exercise, as a prudent man would exercise or use under the
circumstances in the conduect of his own affairs.

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

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

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

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

(b) the Trustee shall not be liable for any error of judgnlent made in

good faith by a Responsibie Officer, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts;

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

(d) the Trustee shall not be aceountable for the use or application
by the Company of the Trust Certificates or the proceeds thereof; and

(e) no provision of this Agreement shall require the Trustee to
expend or risk its own funds or otherwise incur any finaneial liability in
the performance of any of its duties hereunder, or in the exercise of any
of its rights or powers, if there shall be reasonable grounds for
believing that repayment of such funds or adequate indemnity against
such risk or liability is not reasonably assured to it.

The provisions of this Section 9.02, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Seection 9.14.

SecTioN 9.03. Certain Rights of the Trustee, Subject to the provisions of
Section 9.02:

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

(b) any request or direction of the Company mentioned herein shall
be sufficiently evidenced by a Request of the Company and any
resolution of the Board of Directors may be sufficiently evidenced by a
copy of such resolution certified by the secretary or an assistant
secretary of the Company to have been duly adopted by the Board of
Direetors and to be in full force on the date of such certiﬁcuﬂ\;ion;

(e) whenever in the administration of this Agreement the Trustee
shall deem it desirable that a matter be proved or established prior to
taking, suffering or omitting any action hereunder, the Trustee (unless
other evidence be herein specifically preseribed) may, in the absence of
bad faith on its part, rely upon an Officers’ Certificate;

(d) the Trustee may consult with counsel, and any Opinion of
Counsel shall be full and complete anthorization and protection in



9.03, 9 04

53

respect of any action taken or suffered or omitted by it hereunder in
good faith and in aceordance with sueh Opinion of Coungals

(e) the Trustee shall be under no obligation to exercise any of the
rights or powers vested in it by this Agreement at the request, order or
direction of any of the holders of the Trust Certificates, pursuant to the
provisions of this Agreement, unless such holders shall have offered to
the Trustee reasonable security or indemnity against the costs, ex-
penses and liabilities which might be inecurred therein or thereby;

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

(g) the Trustee shall not be bound to make any investigation into
the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order,
bond, debenture or other paper or document, but the Trustee, in its
diseretion, may make such further inquiry or investigation into such
facts or matters as it may see fit.

The provisions of this Section 9.03, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SEcTIiON 9.04. Application of Rentals; Responsibility of Trustee to Insure
or Record. The Trustee eovenants and agrees to apply the rentals received
by it under Section 5.04(B), when and as the same shall be received, and to
the extent that such rentals shall be sufficient therefor, for the purposes
specified in said Section 5.04(B).

Except as otherwise provided in Section 9.02, the Trustee shall not be
required to undertake any act or duty in the way of insuring, taking care of
or taking possession of the Trust Equipment or to undertake any other act
or duty under this Agreement until fully indemnified by the Company or by
one or more of the holders of the Trust Certificates against all liability and
expenses: and, except as aforesaid, the Trustee shall not be responsible for
the filing or recording or refiling or rerecording of this Agreement or of any
supplement hereto or statement of new numbers. The provisions of this
paragraph, which have been made specifically applicable to the Trustee,
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shall also apply to any co-trustee or separate trustee appointed pursuant to
Section 9.14.

SECTION 9.05. Funds May be Held by Trustee; Investments in Investment
Securities. Any money at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be carried by the
Trustee on deposit with itself, and, if and to the extent permitted by
applicable law or regulations of governmental authorities having jurisdiec-
tion over the Trustee, the Trustee may allow interest upon any such moneys
held by it in trust at the rate generally prevailing among banks and trust
companies located in the city where the Corporate Trust Office of the
Trustee is located, or allowed by it upon deposits of a similar character.
Money held by the Trustee in trust hereunder need not be segregated from
other funds except to the extent required by law.

At any time, and from time to time, if at the time no Event of Default
shall have oceurred and be continning, the Trustee, on Request, shall invest
and reinvest Deposited Cash held by it or eash deposited with it pursuant to
Section 5.06 or Section 5.08 (hereinafter in this Section 9.05 called
Replacement Funds) in Investment Securities, at such prices, including
any premium and accruned interest, as are set forth in such Request, such
Investment Securities to be held by the Trustee in trust for the benefit of
the holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, in the event funds are
required for payment against delivery of Trust Equipment, sell such
Investment Securities, or any portion thereof, and restore to Deposited
Cash or Replacement Funds, as the case may be, the proceeds of any such
sale up to the amount paid for such Investment Securities, including
accrued interest. The Trstee shall have no respounsibility for any loss on
such Investment Securities.

(=]

The Trustee shall restore to Deposited Cash or Replacement Funds, as
the case may be, rent received by it for that purpose under the provisions of
Section 5.04(B) (1) (b).

The Company, if not to the knowledge of the Trustee in default under the
terms hereof, shall be entitled to receive any interest allowed as provided in
the first paragraph of this Section 9.05, and any interest (in excess of
accrued interest, brokers’ fees or other expenses paid from Deposited Cash
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at the time of purchase) or other profit which may be realized from any sale
or redemption of Investment Securities.

SECTION 9.06 Trustee Not Liable for Delivery, Delays or Defects in Equip-
ment or Title; May Perform Duties By Agents; Revmbursement of Erpenses;
Holding of Trust Certificates; Moneys Held in Trust. Except as otherwise
provided in Section 9.02, the Trustee shall not be liable to anyone for any
delay in the delivery of any of the Trust Equipment, or for any default on
the part of the manufacturers or owners thereof or of the Company, or for
any defeet in any of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the Trustee in
respeet thereof or as a representation on the part of the Trustee in respect
of the value thereof, in respect of the title thereto or otherwise.

Except as otherwise provided in Section 9.02, the Trustee may perform
its powers and duties hereunder by or through such attorneys, agents and
servants as it shall appoint, and shall be answerable for only its own acts,
negligence and wilful defaults and not for the default or misconduet of any
attorney, agent or servant appointed by it with reasonable care. The Trustee
shall not be responsible in any way for the recitals herein contained or for
the execution or validity of this Agreement or of the Trust Certificates
(except for its own execution thereof), or for the gnaranty by the Company.

The Trustee shall be entitled to receive payment of all of its expenses and
disbursements hereunder, including reasonable counsel fees, and to receive
reasonable eompensation for all services rendered by it in the execution of
the trust hereby created (which compensation shall not be limited by any
provision of law in regard to the compensation of a trustee of an express
trust), all of which shall be paid by the Company. The Company also agrees
to indemnify the Trustee for and to hold it harmless against any loss,
liability or expense incurred without negligence or bad faith on its part,
arising out of or in connection with the acceptance and administration of
the trust imposed upon it by this Agreement, including the costs and
expenses of defending itself against any elaim or liability in eonnection wath
the exercise or performance of any of its powers or duties hereunder.

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

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

The provisions of this Section 9.06, which have been made speeifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SEcTiON 9.07. Qualification of Trustee; Conflicting Interests. (a) If the
Tmstee has or shall acquire any conflicting interest, as defined in this
Section 9.07, it shall, within 90 days after ascertaining that it has such
conflicting interest, either eliminate such conflicting interest or resign in
the manner and with the effeet specified in Section 9.09.

{b) In the event that the Trustee shall fail to comply with the provisions
of Section 9.07(a) the Trustee shall, within ten days after the expiration of
such 90-day period, transmit notice of such failure to the holders of the
Trust Certificates in the manner and to the extent provided in Section
8.04(c) with respect to reports pursuant to Section 8.04(a).

(e) For the purposes of this Seetion 9.07 the Trustee shall be deemed to
have a conflicting interest if

(1) the Trustee is trustee under another indenture under which any
other securities, or certificates of interest or participation in any other
securities, of the Company are outstanding unless such other indenture
is a collateral trust indenture under which the only collateral consists
of Trust Certificates issued under this Agreement, promded, that there
shall be excluded from the operation of this paragraph any indenture
or indentures under which other securities, or certificates of interest or
participation in other securities, of the Company are outstanding, if the
Company shall have sustained the burden of proving, on application to
the Cemmission and after opportunity for hearing thereon, that trus-
teeship under this Agreement and such other indenture or indentures
is not so likely to involve a material confliet of interest as to make it
necessary in the public interest or for the protection of investors to
disqualify the Trustee from acting as such under one of such
indentures:

(2) the Trustee or any of its directors or executive officers is an
obligor upon the Trust Certificates or an underwriter for the Conipany;
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(3) the Trustee directly or indirectly controls or is direetly or
indirectly controlled by or is under direet or indirect common control
with the Company or an underwriter for the Company;

(4) the Trustee or any of its directors or executive officers is a
director, officer, partner, employee, appointee, or representative of the
Company, or of an underwriter (other than the Trustee itself) for the
Company who is currently engaged in the business of underwriting,
except that (i) one individual may be a direetor or an executive officer,
or both, of the Trustee and a director or an executive officer, or both, of
the Company, but may not be at the same time an executive officer of
both the Trustee and the Company, (ii) if and so long as the number of
directors of the Trstee in office is more than nine, one additional
individual may be a director or an executive officer, or both, of the
Trustee and a director of the Company and (iii) the Trustee may be
designated by the Company or by any underwriter for the Company to
act in the capacity of transfer agent, registrar, custodian, paying agent,
fiscal agent, escrow agent, or depositary, or in any other similar
capaeity, or, subject to the provisions of Section 9.07(¢) (1), to act as
trustee, whether under an indenture or otherwise;

(5) 10% or more of the voting securities of the Trustee is benefi-
cially owned either by the Company or by any director, partner, or
executive officer thereof, or 20% or more of sueh voting securities is
beneficially owned, collectively, by any two or more of such persons; or
10% or more of the voting securities of the Trustee is beneficially
owned either by an underwriter for the Company or by any director,
partner, or executive officer thereof, or is beneficially owned, collec-
tively, by any two or more such persons;

(6) the Trustee is the beneficial owner of, or holds as eollateral
security for an obligation which is in default, (i) 5% or more of the
voting securities, or 10% or more of any other class of security, of the
Company, not including the Trust Certificates and securities issued
under any other indenture under which the Trustee is also trustee or
(ii) 10% or more of any class of security of an underwriter for the
Company:;

(7) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in defanlt, 5% or more of the voting
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securities of any person who, to the knowledge of the Trustee, owns
10% or more of the voting securities of, or controls directly or
indireetly or is under direet or indireect common control with, the
Company.

(8) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default, 10% or more of any class
of security of any person who, to the knowledge of the Trustee, owns
50% or more of the voting securities of the Company; or

(9) the Trustee owns, on May 15th in any calendar year, in the
capacity of executor, administrator, testamentary or infer vivos trustee,
guardian, committee or conservator, or in any other similar capacity,
an aggregate of 25% or more of the voting securities, or of any class of
security, of any person, the beneficial ownership of a specified percent-
age of which would have constituted a conflicting interest under
Section 9.07(c) (6), (7) or (8). As to any such securties of which the
Trustee acquired ownership through becoming exeentor, administrator,
or testamentary trustee of an estate which included them, the provi-
sions of the proceeding sentence shall not apply, for a period of two
vears from the date of such aequisition, to the extent that such
securities included in such estate do not exceed 25% of such voting
securities or 25% of any such class of security. Promptly after May
15th in each calendar year, the Trustee shall make a check of its
holdings of such securities in any of the above-mentioned capacities as
of such May 15th. If the Company fails to make payment in full of the
rentals payable hereunder in respect of the principal of, or interest on,
any of the Trust Certificates when and as the same become due and
payable, and such failure continues for 30 days thereafter, the Trustee
shall make a prompt check of its holdings of such securities in any of
the above-mentioned capacities as of the date of the expiration of such
30-day period, and after such date, notwithstanding the foregoing
provisions of this paragraph, all such securities so held by the Trustee,
with sole or joint control over such seeurities vested in it, shall, but
only so long as such failure shall contimue, be considered as though
beneficially owned by the Trustee for the purposes of Section 9.07(e)
(6), (7) and (8).

The specification of percentages in Section 9.07(e) (5) to (9), inclusive,
shall not be construed as indicating that the ownership of such percentages
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of the securities of a person is or is not necessary or sufficient to constitute
direct or indirect control for the purposes of Section 9.07(e) (3) or (7).

For the purposes of Section 9.07(¢) (6), (7), (8) and (9) only, (i) the
terms “security’” and “securities” shall include only such seecurities as are
generally known as corporate securities, but shall not include any note or
other evidence of indebtedness issued to evidence an obligation to repay
moneys lent to a person by one or more banks, trust companies or banking
firms, or any certificate of interest or participation in any such note or
evidence of indebtedness; (ii) an obligation shall be deemed to be in default
when a default in payment of prinecipal shall have continued for 30 days or
more and shall not have been cured; and (iii) the Trustee shall not be
deenied to be the owner or holder of (x) any security whieh it holds as
collateral security, as trustee or otherwise, for an obligation whieh is not in
default as defined in clause (ii) above, or (y) any seeurity which it holds as
collateral security under this Agreement, irrespective of any defanlt here-
under, or (z) any security which it holds as agent for collection, or as
custodian, escrow agent, or depositary, or in any similar representative
capacity. -

Except as provided above, the word “security” or “securities” as used in
this Agreement shall mean any equipment trust certificate, note, stock,
treasury stock, bond, debenture, evidence of indebtedness, certificate of
interest or participation in any profit-sharing agreement, collateral-trust
certificate, preorganization certificate or subscription, transferable share,
investment contraet, voting-trust certificate, certificate of deposit for a
security, fractional undivided interest in oil, gas, or other mineral rights, or,
in general, any interest or instrument commonly known as a “‘security,” or
any certificate of interest or participation in, temporary or interim certifi-
cate for, receipt for, guarantee of, or warrant or right to subseribe to or
purchase, any of the foregoing.

(d) For the purposes of this Section 9.07:

(1) The term “underwriter” when used with reference to the Com-
pany shall mean every person who, within three years prior to the time
as of which the determination is made, has purchased from the
Company with a view to, or has offered or sold for the Company in
connection with, the distribution of any security of the Company
outstanding at such time, or has participated or has had a direet or
indirect participation in any such undertaking, or has participated or
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has had a participation in the direct or indirect underwriting of any
such undertaking, but such term shall not include a person whose
interest was limited to a commission from an underwriter or dealer not
in excess of the usnal and customary distributors’ or sellers’
commission.

(2) The term “director”’ shall mean any director of a corporation or
any individual performing similar funetions with respect to any organi-
zation whether incorporated or unincorporated.

(3) The term ‘“‘person” shall mean an individual, a corporation, a
partnership, an assoeiation, a joint-stock company, a trust, an unincor-
porated organization, or a government or political subdivision thereof.
As used in this paragraph (3), the term “trust” shall include only a
trust where the interest or interests of the beneficiary or beneficiaries
are evidenced by a security.

(4) The term ‘“voting security” shall mean any security presently
entitling the owner or holder thereof to vote in the direction or
management of the affairs of a person, or any security issued under or
pursuant to any trust, agreement or arrangement whereby a trustee or
trustees or agent or agents for the owner or holder of such securnity are
presently entitled to vote in the direction or management of the affairs
of a person.

(5) The term “Company” shall mean any obligor upon the Trust
Certificates.

(6) The term “‘executive officer” shall mean the president, every vice
president, every trust officer, the cashier, the secretary, and the
treasurer of a corporation, and any individual ecustomarily performing
similar functions with respect to any organizations whether incorpo-
rated or wnincorporated, but shall not include the chairman of the
board of directors.

The percentages of voting securities and other securities specified in this
Section 9.07 shall be caleulated in aceordance with the following provisions:

(A) A specified percentage of the voting securities of the Trustee,
the Company or any other person referred to in this Section 9.07 (each
of whom is referred to as a “person” in this paragraph) means such
amounts of the outstanding voting securities of such specified percent-
age of the aggregate votes which the holders of all the outstanding
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voting securities of such person are entitled to cast in the direction or
management of the affairs of such person.

(B) A specified percentage of a class of securities of a person means
such percentage of the aggregate amount of securities of the class
outstanding.

(C) The term ‘“amount,” when used in regard to securities, means
the principal amount if relating to evidences of indebtedness, the
number of shares if relating to capital shares, and the number of units
if relating to any other kind of security.

(D) The term *“outstanding” means issued and not held by or for
the account of the issuer. The following securities shall not be deemed
outstanding within the meaning of this definition:

(i) securities of an issuer held in a sinking fund relating to
securities of the issuer of the same class;

(11) seecurities of an issuer held in a sinking fund relating to
another class of securities of the issuer, if the obligation evidenced
by such other elass of securities is not in default as to prineipal or
interest or otherwise;

(ili) securities pledged by the issuer thereof as security for an
obligation of the issuer not in default as to prinecipal or interest or
otherwise; and

(iv) securities held in eserow if placed in eserow by the issuer
thereof;

provided, however, that any voting securities of an issuer shall be
deemed outstanding if any person other than the issuer is entitled to
exercise the voting rights thereof.

(E) A security shall be deemed to be of the same class as another
security if both securities confer upon the holder or holders thereof
substantially the same rights and privileges; provided, howeve r, that, n
the case of secured evidences of indebtedness, all of which are issued
under a single indenture, differences in the interest rates or maturity
dates of various series thereof shall not be deemed sufficient to
constitute such series different classes; and prowided. further, that, in
the case of unsecured evidences of indebtedness, differences in the
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interest rates or maturity dates thereof shall not be deemed sufficient
to constitute them securities of different classes, whether or not they
are issued under a single indenture.

The provisions of this Section 9.07, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SECTION 9.08. Persons Eligible for Appointment as Trustee. There shall
at all times be a Trustee hereunder which (other than a co-trustee or
separate trustee appointed pursuant to Section 9.14) shall be a corporation
organized and doing business under the laws of the United States of
America, the State of Illinois, or the State of New York, having its prinecipal
office and place of business in the City of Chicago, State of Illinois, or the
Borough of Manhattan, City and State of New York, having a combined
capital and surplus of at least $25,000,000, and which is anthorized under
such laws to exercise corporate trust powers and is subject to supervision or
examination by federal or state authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the require-
ments of the aforesaid supervising or examining authority, then for the
purposes of this Section 9.08, the combined capital and surplus of such
corporation shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published. In case at any time
the Tmstee shall cease to be eligible in aceordance with the provisions of
this Section 9.08, the Trustee shall resign immediately in the manner and
with the effect specified in Seection 9.09.

SECTION 9.09. Resignation and Removal; Appointment of Successor Trus-
tee. (a) The Trustee may at any time resign by giving written notice of
resignation to the Company and by mailing notice of resignation to all
holders of Trust Certificates at their last addresses appearing on the
registry books. Upon receiving such notice of resignation, the Company
shall promptly appoint a successor trustee by written instrument, in
duplicate, executed by order of the Board of Directors of the Company, one
copy of which instrmment shall be delivered to the Trustee so resigning and
one copy to the suceessor trustee. It no successor trustee shall have been so
appointed and have accepted appointment within 30 days after the giving of
such notice of resignation, the resigning trustee may petition any court of
competent jurisdiction for the appointment of a successor trustee, or any
holder of a Trust Certificate who has been a bona fide holder of a Trust
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Certificate or Trust Certificates for at least six months may, subject to the
provisions of Section 6.11, on behalf of himself and all other similarly
situated, petition any such court for the appointment of a successor trustee.
Such court may thereupon, after such notice, if any, as it may deem proper
and prescribe, appoint a successor trustee.

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

(1) the Trustee shall fail to comply with the provisions of Section
9.07(a) after written request therefor by the Company or by any holder
of a Trust Certificate who has been a bona fide holder of a Trust
Certificate or Trust Certificates for at least six months, or

(2) the Trustee shall cease to be eligible in accordance with the
provisions of Section 9.08 and shall fail to resign after written request
therefor by the Company or by any such holder of a Trust Certificate,
or

(3) the Trustee shall become incapable of acting, or shall be ad-
Judged a bankrupt or insolvent, or a receiver of the Trustee or its
property shall be appointed, or any public officer shall take charge or
control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation.

then, in any such case, the Company may remove the Trustee and appoint a
successor trustee by written instrument, in duplicate, execnted by order of
its Board of Directors, one copy of which instrument shall be delivered to
the Trustee so removed and one copy to the successor trustee, or, subject to
the provisions of Section 6.11, any holder of a Trust Certificate who has
been a bona fide holder of a Trust Certificate or Trust Certificates for at
least six months may, on behalf of himself and all others similarly situated,
petition any court of competent jurisdiction for the removal of the Trustee
and the appointment of a successor trustee. Such court may thereupon,
after such notice, if any, as it may deem proper and prescribe, remove the
Trustee and appoint a successor trustee.

(¢) The holders of a majority in aggregate prineipal amount of the Trust
Certificates at the time ontstanding may at any time remove the Trustee
and appoint a successor trustee by delivering to the Trustee to be removed,
to the successor trustee so appointed and to the Company the evidence
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provided for in Section 10.01 of the action taken by the holders of the Trust
Certificates. .

(d) Any resignation or removal of the Trustee and any appointment of a
successor trustee pursuant to any of the provisions of this Section 9.09 shall
become effective upon acceptance of appointment by the successor trustee
as provided in Seection 9.10.

The provisions of this Section 9.09, which have been made specifically
applicable to the Tmstee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SECTION 9.10. Aecceptance of Appointment by Successor Trustee, Any
successor trustee appointed as provided in Section 9.09 shall exeecute,
acknowledge and deliver to the Company and to its predecessor trustee an
instrument acecepting such appointment hereunder, and therenpon the
resignation or removal of the predecessor trustee shall become effective and
such successor trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers, duties, and obligations of its
predecessor hereunder; but, nevertheless, on the written request of the
Company or of the successor trustee, upon payment of its charges then
unpaid, the trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such suceessor trustee, the
Company shall execute any and all instruments in writing for more fully
and certainly vesting in and confirming to such successor trustee all such
rights and powers.

No suceessor trustee shall aceept appointment as provided in this Seetion
9.10 unless at the time of such acceptance such successor trustee shall be
qualified under the provisions of Section 9.07 and eligible under the
provisions of Section 9.08.

Upon acceptance of appointment by a successor trustee as provided
this Section 9.10, the Company shall mail notice of the succession of such
trustee hereunder to the holders of the Trust Certificates at their last
addresses appearing on the registry books. If the Company fails to mail
such notice within ten days after acceptanee of appointment by the sneces-
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sor trustee, the suceessor trustee shall cause such notice to be mailed at the
expense of the Company.

SECTION 9.11. Merger or Consolidation of Trustee. Any eorporation into
which the Trustee may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger or conversion or
consolidation to which the Trustee shall be a party, or any corporation
succeeding to the corporate trust business of the Trustee, shall be the
successor of the Trustee hereunder, provided such corporation shall be
qualified under the provisions of Section 9.07 and eligible under the
provisions of Section 9.08, without the exeeution or filing of any paper or
any further act on the part of any of the parties hereto, anything herein to
the contrary notwithstanding.

SECTION 9.12. Preferential Collechion of Claims Against the Com-
pany. (a) Subject to the provisions of Section 9.12(b), if the Trustee shall
be or shall become a creditor, directly or indireetly, secured or unsecured,
of the Company within four months prior to a default, as defined in Section
9.12(e), or subsequent to such a default, then, unless and until such default
shall be cured, the Trustee shall set apart and hold in a special account for
the benefit of the Trustee individually, the holders of the Trust Certificates
and the holders of other indenture securities (as defined in Section
9.12(¢)):

(1) an amount equal to any and all reductions in the amount due
and owing upon any claim as such creditor in respect of principal or
interest, effected after the beginning of such four-months’ period and
valid as against the Company and its other creditors, except any such
reduction resulting from the receipt or disposition of any property
deseribed in Section 9.12(a) (2), or from the exercise of any right of
set-off which the Trustee could have exercised if a petition in bank-
ruptey had been filed by or against the Company upon the date of such
default; and

(2) all property received by the Trustee in respect of any claim as
such ereditor, either as security therefor, or in satisfaction or composi-
tion thereof, or otherwise, after the beginning of such four-months’
period, or an amount equal to the proceeds of any such property, if
disposed or, subject, however, to the rights, if any, of the Company and
its other ereditors in such property or such proceeds.
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Nothing herein contained, however, shall affect the right of the Trustee

(A) to retain for its own account (i) payments made on account of
any such claim by any person (other than the Company) who is liable
thereon, and (ii) the proceeds of the bona fide sale of any such claim by
the Trmstee to a third person, and (iii) distributions made in cash,
securities, or other property in respeet of claims filed against the
Company in bankruptey or receivership or in proceedings for reorgani-
zation pursuant to the Bankruptey Aet or applicable state law;

(B) to realize, for its own account, upon any property held by it as
security for any such claim, if such property was so held prior to the
beginning of such four-months’ period;

(C) to realize, for its own account, but only to the extent of the
claim hereinafter mentioned, upon any property held by it as seeurity
for any such elaim, if such claim was created after the beginning of
such four-months’ period and such property was received as seeurity
therefor simultaneously with the creation thereof, and if the Trustee
shall sustain the burden of proving that at the time such property was
so received the Trustee had no reasonable cause to believe that a
default as defined in Section 9.12(¢) would oceur within four months;
or

(D) to receive payment on any claim referred to in paragraph (B)
or (C), against the release of any property held as security for such
claim as provided in paragraph (B) or (C), as the case may be, to the
extent of the fair value of such property.

For the purposes of paragraphs (B), (C) and (D), property substituted
after the beginning of such four-months’ period for property held as
security at the time of sueh substitution shall, to the extent of the fair value
of the property released, have the same status as the property released, and,
to the extent that any claim referred to in any of such paragraphs is created
in renewal of or in substitution for or for the purpose of repaying or
refunding any pre-existing claim of the Trustee as such creditor, such claim
shall have the same status as such pre-existing eclaim.

If the Trustee shall be required to aceount, the funds and property held
in such special account and the proceeds thereof shall be apportioned
among the Trustee, the holders of the Trust Certificates and the holders of
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other indenture securities in such manner that the Trustee, the holders of
the Trust Certificates and the holders of other indenture securities realize,
as a result of payments from such special account and payments of
dividends on claims filed against the Company in bankruptey or receiver-
ship or in proceedings for reorganization pursuant to the Bankruptey Code
or applicable state law, the same percentage of their respective claims,
figured before crediting to the claim of the Trustee anything on account of
the receipt by it from the Company of the funds and property in such
special account and before erediting to the respective claims of the Trustee,
the holders of the Trust Certificates and the holders of other indenture
securities dividends on claims filed against the Company in bankruptey or
receivership or in proceedings for reorganization pursuant to the Bank-
ruptey Code or applicable state law, but after crediting thereon receipts on
accounts of the indebtedness represented by their respective claims from all
sources other than from such dividends and from the funds and property so
held in such special account. As used in this paragraph, with respeet to any
claim, the term “dividends” shall include any distribution with respect to
such claim, in bankruptey or receivership or in proceedings for reorganiza-
tion pursuant to the Bankruptey Code or applicable state law, whether such
distribution is made in cash, securities or other property, but shall not
include any such distribution with respect to the secured portion, if any, of
such claim. The court in which such bankruptey, receivership, or proceed-
ings for reorganization is pending shall have jurisdiction (i) to apportion
among the Trustee the holders of the Trust Certificates and the holders of
other indenture securities, in accordance with the provisions of this para-
graph, the funds and property held in such special aceount and the proceeds
thereof, or (ii) in lieu of such apportionment, in whole or in part, to give to
the provisions of this paragraph due consideration in determining the
fairness of the distributions to be made to the Trustee, the holders of the
Trust Certificates and the holders of other indenture securities wath respeect
to their respective claims, in which event it shall not be necessary to
liquidate or to appraise the value of any securities or other property held in
such special account or as security for any such claim, or to make a speaific
allocation of such distributions as between the secured and unsecured
portions of such eclaims, or otherwise to apply the provisions of this
paragraph as a mathematical formula.

Any Trstee who has resigned or been removed after the beginning of
such four-months’ period shall be subject to the provisions of this subsec-
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tion (a) as though such resignation or removal had not oceurred. If any
Trustee has resigned or been removed prior to the beginning of such four-
months’ period, it shall be subjeet to the provisions of this subseection (a) if
and only if the following conditions exist:

(i) the receipt of property or reduction of eclaim, which would have
given rise to the obligation to aceount, if such Trustee had continued as
. trustee, occurred after the beginning of such four-months’ period; and

(ii) such receipt of property or reduction of claim occurred within
four months after such resignation or removal.

(b) There shall be excluded from the operation of Section 9.12(a) a
creditor relationship arising from

‘ (1) the ownership or acquisition of securities issued under any
indenture, or any seeunrity or securities having a maturity of one year or
more at the time of acquisition by the Trustee;

(2) advances authorized by a receivership or bankruptey court of
competent jurisdiction, or by this Agreement, for the purpose of
preserving any property which shall at any time be subject to this
Agreement or of discharging tax liens or other prior liens or eneum-
brances thereon, if notice of such advance and of the circumstances
surrounding the making thereof is given to the holders of the Trust
Certificates at the time and in the manner provided in this Agreement;

(3) disbursements made in the ordinary course of business in the
capacity of trustee under an indenture, transfer agent, conversion
agent, registrar, custodian, paying agent, fiscal agent or depositary, or
other similar capacity;

(4) an indebtedness created as a result of services rendered or
premises rented; or an indebtedness created as a result of goods or
securities sold in a cash transaction as defined in Section 9.12(¢);

(5) the ownership of stock or of other securities of a corporation
\ organized under the provisions of section 25(a) of the Federal Reserve
! Act, as amended, which is directly or indirectly a ereditor of the
‘ Company; or

(6) the acquisition, ownership, acceptance or negotiation of any
drafts, bills of exchange, acceptances, or obligations which fall within
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the classification of self-liquidating paper as defined in
Seection 9.12(e).

(¢) As used in this Section 9.12:

(1) The term “defanlt” shall mean any failure to make payment in
tull of the principal of or interest on any of the Trust Certificates or
upon the other indenture securities when and as such principal or
interest becomes due and payable.

(2) The term “other indenture securities” shall mean securities
upon which the Company is an obligor (as defined in the Trustee
Indenture Act of 1939) outstanding under any other indenture
(1) under which the Trustee is also trustee, (ii) which contains
provisions substantially similar to the provisions of this Section 9.12,
and (iii) under which a default exists at the time of the apportionment
of the funds and property held in such special account.

(3) The term “cash transaction” shall mean any transaction in
which full payment for goods or securities sold is made within seven
days after delivery of the goods or securities in currency or in checks
or other orders drawn upon banks or bankers and payable upon
demand.

(4) The term “self-liquidating paper’” shall mean any draft, bill of
exchange, acceptance or obligation which is made, drawn, negotiated or
incurred by the Company for the purpose of financing the purchase,
processing, manufacturing, shipment, storage or sale of goods, wares
or merchandise and which is secured by documents evidencing title to,
possession of, or a lien upon, the goods, wares or merchandise or the
receivables or proceeds arising from the sale of the goods, wares or
merchandise previously constituting the security, provided the security
is received by the Trustee simultaneously with the creation of the
creditor relationship with the Company arising from the making,
drawing, negotiating or incurring of the draft, bill of exchange, accept-
ance or obligation.

(5) The term “Company” shall mean any obligor upon the Trust
Certificates.
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(d) The prowvisions of this Section 9.12, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SECTION 9.13 Paying Agents.

(a) Whenever the Trustee shall appoint a paying agent other than the
Company, it will cause such paying agent to execute and deliver to the
Trustee and instrument in which such agent shall agree with the Trustee,
subject to the provisions of this Section 9.13,

(1) that it will hold all sums held by it as such agent for the payment
of the prineipal of, or interest on, the Trust Certificates (whether such
sums have been paid to it by the Company or by any other obligor on
the Trust Certificates) in trust for the benefit of the holders of the
Trust Certificates and will notify the Trustee of the receipt of sums to
be so held, and

(2) that it will give the Trustee notice of any failure by the Company
(or by any other obligor on the Trust Certificates) to make any
payment of the principal of, or interest on, the Trust Certificates when
the same shall be due and payable; and

(3) that it will at any time during the continuance of any such
failure, upon written request of the Trustee, forthwith pay to the
Trustee all sums held in trust by such paying agent.

(b) If the Company shall act as paying agent for the Trustee, it will, on or
before each due date of the principal of, or interest on, the Trust Certifi-
cates, set aside, segregate and hold in trust for the benefit of the holders of
the Trust Certificates a sum sufficient to pay such principal or interest so
becoming due. The Company will promptly notify the Trustee of any failure
to take such action.

SECTION 9.14. Appointment of Co-Trustees or Separate Trustees. If at
any time or times it shall be necessary or prudent in order to conform to
any law of any jurisdiction in which the Trust Equipment or any thereof is
located, or the Trustee shall be advised by counsel, satisfactory to it, that it
is so necessary or prudent in the interest of the holders of the Trust
Certificates, the Trustee and the Company shall execute and deliver all
instruments and agreements necessary or proper to constitute another bank
or trust company or one or more persons approved by the Trustee and the
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Company, either to act as co-trustee or co-trustees, jointly with the Trustee,
or to act as separate trustee or trustees hereunder. In the event the
Company shall have not joined in the execution of such instruments and
agreements within ten days after the receipt of a written request from the
Trustee so to do, or in case an Event of Default shall happen and be
continuing, the Trustee may act under the foregoing provisions of this
Section 9.14 without the concurrence of the Company; and the Company
hereby appoints the Trustee its agent and attorney to act for it under the
foregoing provisions of this Section 9.14 in either of such contingencies.

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

(1) the Trust Certificates shall be executed and delivered, and all
powers, duties, obligations and rights conferred upon the Trustee in
respect of the custody, eontrol and management of moneys, papers or
securities shall be exercised, solely by HARRIS TRUST AND SAVINGS
BANK, or its successor as Trustee hereunder;

(2) all rights, powers, duties and obligations conferred or imposed
upon the Trustee shall be conferred or imposed upon and exercised or
performed by HarRRIs TRUST AND SavINGs BaNK, or its suceessor as
Trustee, and such additional trustee or trustees jointly, except to the
extent that under any law of any jurisdiction in which any particular
act or acts are to be performed, the Trustee shall be incompetent or
unqualified to perform such act or acts, in which event such mghts,
powers, duties and obligations shall be exercised and performed by
such additional trustee or trustees;

(3) no power given to, or which it is provided hereby may be
exercised by any such additional trustee or trustees, shall be exercised
by such additional trustee or trustees, except jointly with, or with the
consent in writing of, HARRIS TRUST AND SAVINGS BANK, or its
successor as Trustee, anything herein contained to the contrary
notwithstanding;

(4) no trustee herennder shall be personally liable by reason of any
aet or omission of any other trustee hereunder; and
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(5) the Company and the Trustee, at any time, by an instrument in
writing, executed by them jointly, may remove any such additional
trustee, and in that case, by an instrument in writing executed by them
jointly, may appoint a successor or successors to such additional
trustee or trustees, as the case may be, anything herein contained to
the contrary notwithstanding. In the event that the Company shall not
have joined in the execution of any such instrument within ten days
after the receipt of a written request from the Trustee so to do, the
Trustee shall have the power to remove any such additional trustee and
to appoint a sueccessor additional trustee without the concurrence of
the Company; the Company hereby appointing the Trustee its agent
and attorney to act for it in such connection in such contingency. In the
event that the Trustee alone shall have appointed an additional trustee
or trustees as above provided, it may at any time, by an instrument in
writing, remove any such additional trustee, the successor to any such
additional trustee so removed to be appointed by the Company and the
Trustee, or by the Trustee alone, as hereinbefore in this Seection 9.14
provided.

The provisions of the second and third paragraphs of Section 6.01 and the
provisions of Section 6.07, which have been made specifically applicable to
the Trustee, shall also apply to any co-trustee or separate trustee appointed
pursuant to this Section 9.14.

ARTICLE TEN

CONCERNING THE HoLDERS OF TRUST CERTIFICATES

SECTION 10.01. Ewdence of detron Taken by Holders of Trust Certifi-
cates. Whenever in this Agreement it is provided that the holders of a
specified percentage in aggregate prinecipal amount of the “srust Certificates
may take any action (ineluding the making of any demand or request, the
giving of any notice, consent or waiver or the taking of any other action),
the faet that at the time of taking any such action the holders of such
specified percentage have joined therein may be evidenced (a) by any
instrument or any number of instruments of similar tenor executed by
holders of Trust Certificates in person or by agent or proxy appointed in
writing, or (b) by the record of the holders of Tiust Certificates voting in
tavor thereof at any meeting of holders of Trust Certificates duly called and
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held in accordance with the provisions of Article Eleven, or (¢) by a
combination of such instrument or instruments and any such record of such
a meeting of holders of Trust Certificates.

SEcTION 10.02. Proof of Ezxecution of Instruments and of Holding of
Trust Certificates. Subject to the provisions of Sections 9.02 and 11.05,
proof of the execution of any instrument by a holder of Trust Certificates or
his agent or proxy and proof of the holding by any person of any of the
Trust Certificates shall be sufficient if made in the following manner:

The fact and date of the execution by any such person of any instrument
may be proved by the certificate of any notary publie or other officer of any
jurisdiction within the United States of America authorized to take ac-
knowledgments of deeds to be recorded in such jurisdiction that the person
executing such instrument acknowledged to him the exeeution thereof, by
an affidavit of a witness to such execution sworn to before any such notary
or other such officer, or a guarantee of the signature of sueh person by a
member of the New York Stock Exchange, or in any other manner the
Trustee shall deem sufficient.

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

The Trustee may require such additional proof of any matter referred to
in this Section 10.02 as it shall deem necessary.

The record of any meeting of holders of Trust Certificates shall be proved
in the manner provided in Section 11.06.

SEcTION 10.03. Trust Certificates Owned by Company Deemed Not Out-
standing. In determining whether the holders of the requisite principal
amount of the Trust Certificates have conenrred in any direction, request or
consent under this Agreement, Trust Certificates which are owned by the
Company or by any other obligor on the Trust Certificates or by any
Affiliate of the Company or any such other obligor shall be disregarded,
except that for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, request or consent, only Trust
Certificates which the Trustee knows are so owned shall be disregarded.

SecTioN 10.04. Right of Revocation of Action Taken, At any time prior to
(but not after) the evidencing to the Trustee, as provided in Seection 10.01,
of the taking of any action by the holders of the percentage in aggregate
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principal amount of the Trust Certificates specified in this Agreement in
connection with such action, any holder of a Trust Certificate the serial
number of which is shown by the evidence to be included in the Trust
Certificates the holders of which have consented to such action may, by
filing written notice with the Trustee at its Corporate Trust Office and upon
proof of holding as provided in Section 10.02, revoke such action so far as
coneerns such Trust Certificate. Except as aforesaid any such action taken
by the holder of any Trust Certificate shall be conclusive and binding upon
such holder and upon all future holders and owners of such Trust Certifi-
cate and of any Trust Certificate issued in exchange or substitution
therefor, irrespective of whether or not any notation in regard thereto is
made upon such Trust Certificate. Any action taken by the holders of the
percentage in aggregate principal amount of the Trust Certificates specified
in this Agreement in connection with such action shall be conclusive and
binding upon the Company, the Trustee and the holders of all the Trust
Certificates.

ARTICLE ELEVEN

MEETINGS OF HOLDERS OF TRUST CERTIFICATES

SEcTION 11.01. Purposes for Which Meetings of Holders of Trust Certifi-
cates May Be Called. A meeting of holders of Trust Certificates may be
called at any time and from time to time pursuant to the provisions of this
Article Eleven for any of the following purposes:

(a) to give any notice to the Company or to the Trustee, or to give
any directions to the Trustee or to waive any default hereunder and its
consequences, or to take any other action authorized to be taken by
holders of Trust Certificates, pursuant to any of the provisions of
Article Six;

{b) to remove the Trustee and appoint a snceessor trustee pursuant
to the provisions of Section 9.09; or

(¢) to take any other action authorized to be taken by or on behalf of
the holders of any specified aggregate principal amount of the Tmmst
Certificates under any other provision of this Agreement or under
applieable law.
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SeEcTioN 11.02. Call of Meetings by Trustee. The Trustee may at any
time call a meeting of holders of Trust Certificates to take any action
specified in Section 11.01, to be held at such time and at sueh place in the
City of Chieago, State of Illinois, or the Borough of Manhattan, City and
State of New York, as the Trustee shall determine. Notice of every meeting
of the holders of Trust Certificates, setting forth the time and the place of
such meeting and in general terms the action proposed to be taken at such
meeting, shall be mailed by the Trustee at least 30 days prior to such
meeting to the holders of the Trust Certificates at their last addresses
appearing on the registry books.

SEcTioN 11.03. Company and Holders of Trust Certificates May Call
Meeting. In case at any time the Company, pursuant to a resolution of its
Board of Directors, or the holders of at least 10% in aggregate principal
amount of the Trust Certificates then outstanding, shall have requested the
Trustee to call a meeting of holders of Trust Certificates to take any action
authorized in Section 11.01, by written request setting forth in reasonable
detail the aetion proposed to be taken at the meeting, and the Trustee shall
not have mailed notice of such meeting within 20 days after receipt of such
request, then the Company or the holders of the Trust Certificates in the
amount above specified may determine thée time and the place in the City of
Chicago, State of Illinois, or the Borough of Manhattan, City and State of
New York, for snch meeting and may eall such meeting by mailing notice
thereof as provided in Section 11.02.

SECTION 11.04. Persons Entitled to Vote at Meeting. To be entitled to
vote at any meeting of holders of Trust Certificates a person shall (a) be a
holder of one or more Trust Certificates or (b) be a person appointed by an
instrument in writing as proxy by a holder of one or more Trust Certificates.
The only persons who shall be entitled to be present or to speak at any
meeting of the holders of the Trust Certificates shall be the persons entitled
to vote at such meeting and their counsel and any representatives of the
Trustee and its counsel and any representatives of the Company and its
counsel.

SECTION 11.05. Deternunation of Voting Rights; Conduct and Adjowrn-
ment of Meeting. Notwithstanding any other provisions of this Agreement,
the Trustee may make such reasonable regulations as it may deem advisable
for any meeting of holders of the Trust Certificates, in regard to proof of
the appointment of proxies, and in regard to the appointment and duties of
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inspectors of votes, the submission and examination of proxies and other
evidence of the right to vote, and such other matters concerning the conduct
of the meeting as it shall think fit. Except as otherwise permitted or
required by any such regulations, the holding of Trust Certificates shall be
proved in the manner specified in said Section 10.02 and the appointment of
any proxy shall be proved in the manner specified in said Section 10.02.
Pursuant to the foregoing authority, the Trustee may fix in advance a date
as the record date for determining the holders of Trust Certificates entitled
to notice of or to vote at any such meeting not less than 45 days prior to the
date fixed for such meeting.

The Trustee shall, by an instrument in writing, appoint a temporary
chairman of the meeting, unless the meeting shall have been called by the
Company or by ‘holders of the Trust Certificates as provided in Sec-
tion 11.03, in which case the Company or the holders of the Trust Certifi-
cates calling the meeting, as the case may be, shall in like manner appoint a
temporary chairman. A permanent chairman and a permanent secretary of
the meeting shall be elected by vote of the holders of a majority in prineipal
amount of the Trust Certificates represented at the meeting and entitled to
vote.

Subject to the provisions of Section 10.03, at any meeting each holder of
Trust Certificates or proxy shall be entitled to one vote for each $1,000
prinecipal amount of Trust Certificates held or represented by him; provided,
however, that no vote shall be cast or counted at any meeting in respect of
any Trust Certificate challenged as not outstanding and ruled by the
chairman of the meeting to be not outstanding. The chairman of the meeting
shall have no right to vote except as a helder of Trust Certificates or proxy.
Any meeting of holders of Trust Certificates duly called pursuant to the
provisions of Section 11.02 or 11.03 may be adjourned from time to time,
and the meeting may be held as so adjourned without further notice.

At any meeting of holders of Trust Certificates, the presence of persons
holding or representing Trust Certificates in an aggregate prineipal amount
sufficient to take action upon the business for the transaction of which such
meeting was ecalled shall be necessary to constitute a quorum; but, if less
than a quorum be present, the persons holding or representing a majority in
aggregate prineipal amount of the Trust Certificates represented at the
meeting may adjourn such meeting with the same effect, for all intents and
purposes, as though a quorum had been present.
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SEcTION 11.06. Counting Vote and Recording Action of Meeting. The
vote upon any resolution submitted to any meeting of holders of Trust
Certificates shall be by written ballots on which shall be subseribed the
signatures of the holders of Trust Certificates or proxies and the prinecipal
amount of the Trust Certificates held or represented by them. The perma-
nent chairman of the meeting shall appoint two inspectors of votes who
shall count all votes cast at the meeting for or against any resolution and
who shall make and file with the secretary of the meeting their verified
written reports in duplicate of all votes cast at the meeting. A record in
duplicate of the proceedings of each meeting of holders of Trust Certificates
shall be prepared by the secretary of the meeting, and there shall be
attached to said record the original reports of the inspectors of votes on any
vote by ballot taken thereat and affidavits by one or more persons having
knowledge of the facts, setting forth a copy of the notice of the meeting and
showing that said notice was mailed as provided in Section 11.02. The
record shall be signed and verified by the affidavits of the permanent
chairman and secretary of the meeting, and one of the duplicates shall be
delivered to the Company and the other to the Trustee to be preserved by
the Trustee, the latter to have attached thereto the ballots voted at the
meeting.

Any record so signed and verified shall be coneclusive evidence of the
matters therein stated.

SEcTION 11.07. Call of Meeting Not to Affect Rights of Trustee and
Holders of Trust Certificates. Nothing in this Article Eleven contained shall
be deemed or construed to authorize or permit, by reason of any ecall of a
meeting of holders of Trust Certificates or any rights expressly or impliedly
conferred hereunder to make such call, any hindrance or delay in the
exercise of any right or rights conferred upon or reserved to the Trustee or
to the holders of Trust Certificates under any of the provisions of this
Agreement or of the Trust Certificates.

ARTICLE TWELVE
SUPPLEMENTAL AGREEMENTS

SECTION 12.01. Supplemental Agreements without Consent of Holders,
Without the consent of the holders of any Trust Certificates, the Company,
when authorized by a resolution of its Board of Directors, and the Trustee,
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at any time and from time to time, may enter into one or more agreements

supplemental hereto, in form satisfactory to the Trustee, for any of the
following purposes:

(1) to evidence the succession of another corporation to the Com-
pany, and the assumption by any such successor of the covenants of the
Company herein and in its guaranty in respect of the Trust Certificates
contained, all as provided in Section 5.09 hereof; or

(2) to add to the covenants of the Company, for the benefit of the
holders of the Trust Certificates, or to surrender any right or power
herein conferred upon the Company; or

(3) to cure any ambiguity, to correct or supplement any provision
herein which may be defective or inconsistent with any other provision
herein, or to make any other provisions with respect to matters or
questions arising under this Agreement, prorided such action shall not
adversely affect the interests of the holders of Trust Certificates; or

(4) to make provision for the designation of offices or agencies other
than or in addition to the Corporate Trust Office, for the registration of
transfer of the Trust Certificates.

The Trustee is hereby authorized to join the Company in the execution of
any supplemental agreement authorized or permitted by the terms of this
Agreement and to make any further appropriate agreements and stipula-
tions which may be therein contained, but the Trustee shall not be obligated
to enter into any such supplemental agreement which affects the Trustee's
own rights, duties or immunities under this Agreement or otherwise.

A supplemental agreement authorized by the provisions of this Seetion
12.01 may be executed by the Company and the Trustee without the consent
of the holders of any of the Trust Certificates at the time outstanding,
notwithstanding any of the provisions of Seection 12.02.

SEcTION 12.02. Supplemental Agreements with Consent of Holders. With
the consent (evidenced as provided in Section 10.01) of the holders of not
less than 66°:% in aggregate principal amount of the Trust Certificates at
the time outstanding, the Company, when authorized by a resolution of its
Board of Directors, and the Trustee may from time to time and at any time
enter into an agreement or agreements supplemental hereto for the purpose
of adding any provisions to or changing in any manner or elinunating any of
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the provisions of this Agreement or of any supplemental agreement or
modifying in any manner the rights and obligations of the holders of the
Trst Certificates and of the Company; promded, howerver, that no such
supplemental agreement shall, without the consent of the holder of each
outstanding Timst Certificate affected thereby,

(1) change the fixed matunty of the prinecipal of, or any instalment
of interest on, any Trust Certificate, or change the dates upon which
rentals are payable with respeet to such prineipal at maturity or any
instalment of interest, or reduce the prineipal amount thereof or the
interest thereon or any rentals payable with respect to such prineipal
or interest, or change the coin or currency in which any Trust Certifi-
cate or the interest thereon or any rentals relating thereto is payable,
or impair the right to institute suit for the enforcement of such
payment on or after the fixed maturity or date of payment thereof (or,
in the case of redemption, on or after the date fixed for redemption); or

(2) modify any of the provisions of the guaranty of the Company in
respect of any Trust Certificates; or

(3) ereate any security interest with respect to the Trust Equipment
ranking prior to, or on a parity with, the security interest created by
this Agreement or deprive any holder of the benefit of the security
interest created by this Agreement in all or any part of the Trust
Equipment; or

(4) reduce the percentage in principal amount of the outstanding
Trust Certificates, the consent of whose holders is required for any
such supplemental agreement, or the consent of whose holders 1s
required for any waiver of certain defaunlts hereunder and their conse-
quences provided for in this Agreement; or

(5) modify any of the provisions of this Section 12.02, or Section
12.03, except to increase any such percentage or to provide that certain
other provisions of this Agreement cannot be modified or waived
without the consent of the holder of each Trust Certificate affected
thereby.

Upon the request of the Company, aceompanied by a copy of a resolution
of its Board of Directors certified by the Secretary or an Assistant
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Secretary of the Company authorizing the execution of any such supplemen-
tal agreement, and upon the filing with the Trustee of evidence of the
consent of the holders as aforesaid, the Trustee shall join with the Company
in the execution of snch supplemental agreement unless such supplemental
agreement affects the Trustee’s own rights, duties or immunities under this
Agreement or otherwise, in which case the Trustee may in its diseretion but
shall not be obligated to enter into such supplemental agreement.

It shall not be necessary for the consent of the holders under this Section
12.02 to approve the particular form of any proposed supplemental agree-
ment, but it shall be sufficient if such consent shall approve the substance
thereof.

SECTION 12.03. Effect of Supplementul Agreements. Upon the exeeution
of any supplemental agreement pursuant to the provisions of this Article
Twelve, this Agreement shall be deemed to be modified and amended in
accordance therewith and the respective rights, limitations of rights, obliga-
tions, duties and immunities under this Agreement of the Trustee, the
Company and the holders of Trust Certificates shall thereafter be deter-
mined, exercised and enforced hereunder subject in all respects to such
modifications and amendments, and all the terms and conditions of any
such supplemental agreement shall be and be deemed to be part of the
terms and conditions of this Agreement for any and all purposes.

SECTION 12.04. Reference in Trust Certificales to Supplemental Agree-
ments. Trust Certificates issned and delivered after the execution of any
supplemental agreement pursuant to the provisions of this Article Twelve,
or after any action taken at a meeting of holders pursuant to Article Eleven,
may bear a notation in form approved by the Trustee as to any matter
provided for in such supplemental agreement or as to any action taken at
any such meeting; and, in such case, snitable notation may be made upon
outstanding Trust Certificates after proper presentation and demand. If the
Trustee shall so determine, new Trust Certificates so modified to conform,
in the opinion of the Trustee and the Board of Directors of the Company, to
any modification of this Agreement contained in any such supplemental
agreement, or any action taken at any such meeting, may be prepared by the
Trustee and executed by the Trustee, and the Company shall place its
gnaranty thereon and such new Trust Certificates may be delivered in
exchange for the Trust Certificates then outstanding, without eost to the
holders thereof, upon surrender of such Trust Certificates.
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SECTION 12.05. Opimon of Counsel to the Trustee. The Trustee, subject
to the provisions of Section 9.02, may receive an Opinion of Counsel as
conclusive evidence that any supplemental agreement executed pursuant to
this Article Twelve is authorized or permitted by the terms of this Agree-
ment and that it is not inconsistent herewith.

SECTION 12.06. Conformity wnth Trust Indenture Adct of 1939. Each
supplemental agreement executed pursuant to this Article Twelve shall

conform to the requirements of the Trust Indenture Act of 1939 as then in
etfect.

ARTICLE THIRTEEN

MISCELLANEOUS

SEcTION 13.01. Rughts Confined to Parties and Holders. Nothing ex-
pressed or implied herein is intended or shall be construed to confer upon
or to give to any person, firm or corporation, other than the parties hereto
and the holders of the Trust Certificates, any right, remedy or claim under
or by reason of this Agreement or of any term, covenant or condition hereof,
and all the terms, covenants, conditions, promises and agreements econ-
tained herein shall be for the sole and exclusive benefit of the parties hereto
and their successors and of the holders of the Trust Certificates.

SECTION 13.02. No Recourse. No recourse under any obligation, cove-
nant or agreement of this Agreement, or of the guaranty endorsed on any
Trust Certificate, shall be had against any stockholder, officer or director of
the Company, as such, by the enforcement of any assessment or by any legal
or equitable proceeding, by virtue of any statute or otherwise; it being
expressly agreed and understood that this Agreement and said guaranty
are solely corporate obligatio-:», and that no personal liability whatever
shall attach to or be incurred by the stockholders, officers or directors of the
Company, as such, or any of them, under or by reason of any of the
obligations, covenants or agreements contained in this Agreement or in said
gnaranty, or implied therefrom, and that any and all personal liability,
either at common law or in equity, or by statute or constitution, of every
such stockholder, officer or director is hereby expressly waived as a

condition of and consideration for the execution of this Agreement and said
guaranty.
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SeEcTION 13.03. Officers’ Certificates and Opnions of Counsel; Statements
to Be Contained Therein. Upon any application or demand by the Company
to the Trustee to take any action under any of the provisions of this
Agreement (other than the issuance of Trust Certificates), the Company
shall furnish to the Trustee an Officers’ Certificate stating that all condi-
tions precedent provided for in this Agreement relating to the proposed
aetion have been complied with and an Opinion of Counsel stating that in
the opinion of such counsel all such conditions precedent have been
complied with.

Each certificate or opinion provided for in this Agreement and delivered
to the Trustee with respect to compliance with a condition or covenant
provided for in this Agreement shall include (a) a statement that the
person making such certificate or opinion has read such condition or
covenant; (b) a brief statement as to the nature and scope of the examina-
tion or investigation upon which the statements or opinions contained in
such certificate or opinion are based; (¢) a statement that, in the opinion of
such person, he has made such examination or investigation as is necessary
to enable him to express an informed opinion as to whether or not such
condition or covenant has been complied with; and (d) a statement as to
whether or not in the opinion of such person, sneh condition or covenant has
been eomplied with.

SEcTioN 13.04. Conflict of Any Provision of Agreement with Trust Inden-
ture det of 1939, If and to the extent that any provision of this Agreement
limits, qualifies or conflicts with another provision included in this Agree-
ment which is required to be ineluded herein by any sections 310 to 317,
inclusive, of the Trust Indenture Act of 1939, such required provision shall
control.

SEcTION 13.05. Binding Upon Assigns. Except as otherwise provided
herein, the provisions of this Agreement shall be hinding wpon and shall
innre to the benefit of the parties hereto and their respective snceessors and
assigns.

SEcTION 13.06. Notices. All demands, notices and communications
hereunder shall be in writing and shall be deemed to have been duly given if
personally delivered at or mailed by registered mail to (a) in the case of the

[

Company, 225 West Washington Street, Chicago, Illinois 60606, marked to
the attention of its Secretary, or such other address as may hereafter be
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furnished to the Trustee in writing by the Company and (b) in the case of
the Trustee, 311 West Monroe Street, Chicago, Illinois 60606, marked to the
attention of its Indenture Trust Division or such other address as may
hereafter be furnished to the Company in writing by the Trustee. An
affidavit by any person representing or acting on behalf of the Company or
the Trustee, as to such mailing, having the registry receipt attached, shall
be coneclusive evidence of the giving of suc¢h demand, notice or
communication.

In case, by reason of any suspension or interruption of regular mail
service as a result of a strike, work stoppage, “job action” or similar
activity, it shall be impraetical to mail any notice to the holders of Tmst
Certificates at the time such notice is required to be given pursuant to any
provision of this Agreement, then any manner of giving such notice as shall
be satisfactory to the Trustee and the Company shall be deemed to be a
sufficient giving of such notice.

SECTION 13.07. Effect of Headings. The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

SECTION 13.08. Counterparts. This Agreement has been simultaneously
executed in several counterparts each of which shall be deemed to be an
original, and all such counterparts shall together constitute but one and the
same instrument.

SecTioN 13.09. Date Erecuted. This Agreement shall be deemed to
have been executed on the date of the acknowledgment thereof by the officer
of the Trustee who signed it on behalf of the Trustee.

SEcTION 13.10. Goverming Law. The provisions of this Agreement, and
all the rights and obligations of the parties hereunder, shall be governed by
the laws of the State of Illinois. The Company, being a body corporate,
hereby agrees that The Limitation of Civil Rights Act of the Province of
Saskatchewan, and amendments thereto, shall have no application to this
Agreement or any extensions or renewals thereof, or to any agreement
collateral thereto, or to the rights, powers or remedies of the Trustee or any
other person under this Agreement, or any extension or renewal hereof, or
any agreement collateral hereto, and hereby waives and releases all its
rights, benefits and protection given it by Sections 23 to 28 (inclusive) of
the Chattel Mortgage Act (British Columbia) or any amending, successor
legislation in the Provinee of British Columbia or elsewhere, if applicable.
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IN WITNESS WHEREOF, the Company and the Trustee have caused their
names to be signed hereto by their respective officers thereunto duly
authorized and their respective corporate seals, duly attested, to be here-
unto atfixed as of the day and year first written.

HARRIS TRUST AND SAVINGS BANK
Trustee

%’WW\

Vice President

By:

Attest: /%W

Assistant Secretary

[CORPORATE SEAL]

UNION TaNK Car CoMPANY

v S

Executive Vice President
Attest: WM

[CORPORATE SEAL]

! 1000y
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STATE OF ILLINOIS
SS.:
CounTy oF CooK

On this 7¢Auday of December, 1990, before me personally appeared R. G.
MasoN, to me personally known, who, being by me duly sworn, says that he
is a Vice President of Harris TRUST AND SAVINGS BANK, an Illinois state
bank, that one of the seals affixed to the foregoing instrument is the
corporate seal of said eorporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

[NoTARIAL SEAL]

T'OFFICIAL SEAL”
T Ruzquz .
'~ ©ate of lhinois

' -5 7/12/93
. - ww

STATE OF ILLINOIS | _
CounTY oF COoOK e

Notary Public

My Commission Expires:

“OFFICIAL SEAL”
T. Muzquiz
Notary Public, State of Minos
My Commussion Expires 7/12/93

On this ¥~ day of December, 1990, before me personally appeared R. C.
GLuTH, to me personally known, who, being by me duly sworn, says that he
is an Exeentive Vice President of UN1oON TANK CAk COMPANY, that one of
the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged
that the execntion of the foregoing instrument was the free act and deed of

said corporation.

[NOTARIAL SEAL]

NOTARY buBLIC STATE OF
ILLINQI
LMY comMission exp JUNE 1.|99§

OFFICIAL SEAL
CLARE C POTEMPA

Clone C. Polornppo

Notary Public

My Commission Expires:
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

A.AR.
Mechanical Capacity
Designation m

Quuantity Code Callons
52 C214 5,200
277 C214 5,800
105 C214 6,100
235 cm 2,900
10 TO16 22,000
b] | T054 13,175
74 TO 13,410
19 TOS4 14,000
36 T055 20,000
19 TO76 23,500
15 T09S 19,000
6 T096 23,500

23 T104 13,593
2 T104 13,595
23 T104 17,248
134 T104 17,600
19 T104 13,000
150 T105 20,000

Road Numbers

UTCX59082-UT(X59133
UTCX438257,UTCX48259-
UTCX 48328, UTCX48333,U'T(X48337-
UTCX48441, UTCX59234-UTCX 59333
UTCXo69077-UTCX59081, UTCX59134-
UTCX59208, UTCX59210-
UTCX59233,59209
UNPX120600-
UNPX120622,UNPX120624-
UNPX120754,UNPX120757, UNPX120759-
UNPX120760,UNPX120790-
UNPX120819,UNPX120840-
UNPX120887
140000-140009
PROX55000-PROX55030
PROX15002-PROX15075
125206-125224
130074-130109
647109-647121,647123-647128
200570-200584
647102,647104-647108

641869-641876,641870-611387,611889.
641892,641896,642042

641877-641878
PROX76000-PROX76027
600409-600542

600360-600408

640943,641578,641702-
641712,641750,641752-641755,641757-
641767,641770-641787,641789-
641812,641821-641822,641840-
641865,641807-641916,641923-
641947,641953-641987,642031-642041
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT — (Continued)

AAR.

Mechanical Capacity

Dewignation m
Quantity Code Gallons
329 T106 23,000
61 T106 23,500
110 T107 25,270
30 T107 25,700
10 T107 25,720
8 T107 25,785
9 T107 26,800
25 T107 27,000
10 T107 27,040
11 T108 30,000
10 Ti26 23,607
+2 To47 25,800
18 T564 17,300
45 T626 22,000
30 TR66 23,106
10 TH06 22,265
66 T907 25,800
20 T929 33,800
6 T929 34,000

Road Numbery

PROXT74100-PRONX74134,41429-
41453,641948-641952,641988-
642020,642043-642215,642246-
642270,612272-642289,642291-
642293,642295-
642300,642303,642307,642384-642387
100006-100007,641569,641572,641575-
641577,641604,64+1606-
641607,641612,641616,641677-
641678,641682,641687,641690-
641696,641715- 641739,641823-
641329,641917-641922

PROX75000-PROX75029,642310-
642317,642319-642332,642335,642338-
642341,642343-642383,642408-
642410,642413-
642416,642418,642420,642422-642424
642216-642245

642021-642030

641813-641820
201156-201157,201159-201165
S500055-500079

641830-641839
201167,201169-201170,201173-201130
950024-950033

900614-900655

920110-920127

970000-97004++

20075-910104

900636-900695

900656-900683,900696-900725,900727-
900728,900730-900731,900733,900735

610151,910131-910141,910143-
910148,910130,910152

910000-910061
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT — (Continued)

\.\R.
Mechanical Capacity
Designation in
Quantity Code Gallons MN_um_bgs_
13 T929 37,000 910062-910074
3 T929 35,000 910125-910129
16 To+41 17,300 920094-920109
14 TG4 17,300 920080-920093

2,259 TOTAL



