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October 24, 2000

Letter of Transmittal

•Dear Secretary: . ' . •

I have enclosed an original and one copy/ •-
counterpart of the' document described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement and an
Attachment thereto, a primary document, dated October 24,
200'0.

The names and addresses of the parties to the
documents are as follows:

Interpool Acquisition L.L.C., 211 College Road East,
Princeton, New Jersey 08540; . .

Citicorp USA, 'Inc., as Collateral Agent, 399 Park
Avenue, New York, New York 10043.

A description of the equipment covered by the
document follows: • . ' •

"Chassis", certain supporting frames of
nonautomotive vehicles; "Domestic
Containers", certain intermodal containers
designed to be hauled by road and/or rail;
and "Rail Trailers", certain supporting
frames designed to be hauled by railroad.
Please see the Attachment to the Security
Agreement.

Included, in the property covered by the aforesaid
Secu'rity Agreement are Chass's, Domestic Containers and Rail
Trailers intended for use related to interstate commerce, or
interests therein, :owned by Interpool Acquisition L.L.C. at
the date of said Security Agreement or thereafter acquired
by it or its successors as owners of the Chassis, Domestic



Containers and ..Rail Trailers covered .by .the. mortgage.

A fee of $26 is enclosed. Please return the
original and any extra copies not needed by the Board for
recordation to:

Cravath, Swaine & Moore
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019

Attention of Christopher S. Harrison
Reference' #8508-042

A short summary of the document to appear in the
index follows: •

Security Agreement between Interpool
Interpool Acquisition L.L.C., 211 College
Road East, Princeton, New Jersey 08540,
certain subsidiaries of Interpool Acquisition
L.L.C., and Citicorp USA, Inc., as Collateral
Agent, 399 Park Avenue, New York,

- " New York 10043, dated October' 24, and
covering Chassis, Domestic Containers and
Rail Trailers as listed in Schedule VI,
Schedule VII and Schedule VIII to the

'' ' ' Security Agreement.

' ;The Security Agreement has been entered into
. '^in 'connection with the entry into of and

•; Borrowing under a $300,000,000 Senior Secured
: - •' Credit Facility dated October 24 among

Interpool Acquisition L.L.C., Interpool,
• Inc., Citicorp USA, Inc., as Administrative
• •- -Agent'for the Lenders and Collateral Agent,

and the lenders from time to time party
thereto.

Very truly yours,

Christopher S. Harrison

Secretary,
Surface Transportation Board

Washington, DC 20423

Encls.
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SECURITY AGREEMENT dated as Of
October 24, 2000, among INTERPOOL ACQUISITION
L.L.C., a Delaware limited liability company
(the "Borrower"), each subsidiary of the
Borrower listed on Schedule I hereto (each
such subsidiary individually, a "Subsidiary
Guarantor" and collectively, the "Subsidiary
Guarantors"; the Subsidiary Guarantors and
the Borrower are referred to collectively
herein as the "Grantors") and CITICORP USA,
INC., a Delaware corporation ("Citicorp"), as
collateral agent (in such capacity, the
"Collateral Agent") for the Secured Parties
(as defined herein).

Reference is made to (a) the Credit Agreement dated as
of October 24, 2000 (as amended, supplemented or otherwise
modified from time to time, the "Credit Agreement"), among
the Borrower, Interpool, Inc., the lenders from time to time
party thereto (the "Lenders") and Citicorp, as
administrative agent for the Lenders (in such capacity, the
"Administrative Agent") and Collateral Agent and (b) the
Subsidiary Guarantee Agreement dated as of October 24, 2000
(as amended, supplemented or otherwise modified from time to
time, the "Subsidiary Guarantee Agreement"), among the
Subsidiary Guarantors and the Collateral Agent.

The Lenders have agreed to make Loans to the Borrower,
pursuant to, and upon the terms and subject to the
conditions specified in, the Credit Agreement. Each of the
Subsidiary Guarantors has agreed to guarantee, among other
things, all the obligations of the Borrower under the Credit
Agreement. The obligations of the Lenders to make Loans are
conditioned upon, among other things, the execution and
delivery by the Grantors of an agreement in the form hereof
to secure (a) the payment, when and as due, by the Borrower
of (i) the principal of and premium, if any, and interest
(including interest accruing during the pendency of any
bankruptcy, insolvency, receivership or other similar
proceeding, regardless of whether allowed or allowable in
such proceeding) on the Loans, whether at maturity, by
acceleration, upon one or more dates set for prepayment or
otherwise and (ii) all other monetary obligations, including
fees, costs, expenses and indemnities, whether primary,
secondary, direct, contingent, fixed or otherwise (including
monetary obligations incurred during the pendency of any
bankruptcy, insolvency, receivership or other similar
proceeding, regardless of whether allowed or allowable in
such proceeding), of the Borrower to the Secured Parties
under the Credit Agreement and the other Loan Documents,
(b) the performance, when and as due, of all covenants,
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agreements, obligations and liabilities of the Borrower
under or pursuant to the Credit Agreement and the other Loan
Documents, (c) the payment and performance, when and as due,
of all the covenants, agreements, obligations and
liabilities of each Loan Party under or pursuant to this
Agreement and the other Loan Documents and (d) unless
otherwise agreed upon in writing by the applicable Lender
(or Affiliate of a Lender) party thereto, the payment and
performance, when and as due, of all obligations of the
Borrower under each Hedging Agreement entered into with any
counterparty that was a Lender (or an Affiliate of a Lender)
at the time such Hedging Agreement was entered into (all the
monetary and other obligations described in the preceding
clauses (a) through (d) being collectively called the
"Obligations").

Accordingly, the Grantors and the Collateral Agent, on
behalf of itself and each Secured Party (and each of their
respective successors or assigns), hereby agree as follows:

ARTICLE I

Definitions

SECTION 1.01. Definition of Terms Used Herein. Unless
the context otherwise requires, all capitalized terms used
but not defined herein shall have the meanings set forth in
the Credit Agreement.

SECTION 1.02. Definition of Certain Terms Used Herein.
As used herein, the following terms shall have the following
meanings:

"Account Debtor" shall mean any person who is or who
may become obligated to any Grantor under, with respect to
or on account of an Account.

"Accounts" shall mean any and all right, title and
interest of any Grantor to payment for goods and services
sold or leased, including any such right evidenced by
chattel paper, whether due or to become due, whether or not
it has been earned by performance, and whether now or
hereafter acquired or arising in the future, including
accounts receivable from Affiliates of the Grantors.

"Accounts Receivable" shall mean all Accounts and all
right, title and interest in any returned goods, together
with all rights, titles, securities and guarantees with
respect thereto, including any rights to stoppage in
transit, replevin, reclamation and resales, and all related
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security interests, liens and pledges, whether voluntary or
involuntary, in each case whether now existing or owned or
hereafter arising or acquired.

"Chassis" shall mean the supporting frame of a
nonautomotive vehicle designed to be hauled by road,
exclusive of any container or other housing attached
thereon.

"Collateral" shall mean all (a) Accounts Receivable,
(b) Documents, (c) Equipment, (d) General Intangibles,
(e) Inventory, (f) cash and cash accounts {including the
Deposit Account) and (g) Proceeds.

"Container" shall mean any Domestic Container owned by
any Grantor and all accessions, attachments and accessories
of any type or description attached to such Domestic
Container.

"Copyright License" shall mean any written agreement,
now or hereafter in effect, granting any right to any third
party under any Copyright now or hereafter owned by any
Grantor or which such Grantor otherwise has the right to
license, or granting any right to such Grantor under any
Copyright now or hereafter owned by any third party, and all
rights of such Grantor under any such agreement.

"Copyrights" shall mean all of the following now owned
or hereafter acquired by any Grantor: (a) all copyright
rights in any work subject to the copyright laws of the
United States or any other country, whether as author,
assignee, transferee or otherwise, and (b) all registrations
and applications for registration of any such copyright in
the United States or any other country, including
registrations, recordings, supplemental registrations and
pending applications for registration in the United States
Copyright Office, including those listed on Schedule II.

"Credit Agreement" shall have the meaning assigned to
such term in the preliminary statement of this Agreement.

"Deposit Account" shall mean a deposit account of the
borrower maintained for the benefit of the Secured Parties
with the Collateral Agent or with a Sub-Agent pursuant to a
Depository Agreement.

"Depository Agreement" shall mean a Depository
Agreement substantially in the form of Annex l hereto among
the Borrower, the Collateral Agent and a Sub-Agent.
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"Designated Location" shall mean segregated file
cabinets located at the offices of the Borrower at either
211 College Road Bast, Princeton, New Jersey 08540 or 100
Manhattanville Road, Purchase, NY 10577.

"Documents" shall mean all instruments, files, records,
ledger sheets and documents to the extent such Document
covers or relates to any of the Collateral.

"Domestic Container" shall mean an intermodal container
designed to be hauled by road and/or rail, but not by boat
or ship, exclusive of any Chassis or trailer attached
thereto.

"Equipment" shall mean all equipment, furniture and
furnishings, and all tangible personal property similar to
any of the foregoing, including Vehicles and Containers
(whether intended for sale, rental or lease, whether in
custody or possession of any third party pursuant to a
Qualifying Rental, other rental or lease arrangement or
otherwise) tools, parts and supplies of every kind and
description, and all improvements, accessions or
appurtenances thereto, that are now or hereafter owned by
any Grantor.

"General Intangibles" shall mean all choses in action
and causes of action and all other assignable intangible
personal property of any Grantor of every kind and nature
(other than Accounts Receivable) now owned or hereafter
acquired by any Grantor, including corporate or other
business records, indemnification claims, contract rights
(including rights under leases, whether entered into as
lessor or lessee, Hedging Agreements and other agreements),
Intellectual Property, goodwill, registrations, franchises,
tax refund claims and any letter of credit, guarantee,
claim, security interest or other security held by or
granted to any Grantor to secure payment by an Account
Debtor of any of the Accounts Receivable.

"Hedging Agreement" shall mean any interest rate
protection agreement, foreign currency exchange agreement,
commodity price protection agreement or other interest or
currency exchange rate or commodity price hedging
arrangement.

"Intellectual Property" shall mean all intellectual and
similar property of any Grantor of every kind and nature now
owned or hereafter acquired by any Grantor, including
inventions, designs, Patents, Copyrights, Licenses,
Trademarks, trade secrets, confidential or proprietary
technical and business information, know-how, show-how or
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other data or information, software and databases and all
embodiments or fixations thereof and related documentation,
registrations and franchises, and all additions,
improvements and accessions to, and books and records
describing or used in connection with, any of the foregoing.

"Inventory" shall mean all goods of any Grantor,
whether now owned or hereafter acquired, held for sale or
lease, or furnished or to be furnished by any Grantor under
contracts of service, or consumed in any Grantor's business,
including raw materials, intermediates, work in process,
packaging materials, finished goods, semi-finished
inventory, scrap inventory, manufacturing supplies and spare
parts, and all such goods that have been returned to or
repossessed by or on behalf of any Grantor,

"License" shall mean any Patent License, Trademark
License, Copyright License or other license or sublicense to
which any Grantor is a party, including those listed on
Schedule III (other than those license agreements in
existence on the date hereof and listed on Schedule III and
those license agreements entered into after the date hereof,
which by their terms prohibit assignment or a grant of a
security interest by such Grantor as licensee thereunder).

"Motor Vehicle Statute" shall mean the motor vehicle
statutes or similar laws, rules or regulations of :any state
or other jurisdiction.

"New Vehicle" shall mean any Vehicle acquired by any
Grantor after the date hereof.

"Obligations" shall have the meaning assigned to such
term in the preliminary statement of this Agreement.

"Patent License" shall mean any written agreement, now
or hereafter in effect, granting to any third party any
right to make, use or sell any invention on which a Patent,
now or hereafter owned by any Grantor or which any Grantor
otherwise has the right to license, is in existence, or
granting to any Grantor any right to make, use or sell any
invention on which a Patent, now or hereafter owned by any
third party, is in existence, and all rights of any Grantor
under any such agreement.

"Patents" shall mean all of the following now owned or
hereafter acquired by any Grantor: (a) all letters patent
of the United States or any other country, all registrations
and recordings thereof, and all applications for letters
patent of the United States or any other country, including
registrations, recordings and pending applications in the
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United States Patent and Trademark Office or any similar
offices in any other country, including those listed on
Schedule IV, and (b) all reissues, continuations, divisions,
continuations-in-part, renewals or extensions thereof, and
the inventions disclosed or claimed therein, including the
right to make, use and/or sell the inventions disclosed or
claimed therein.

"Perfection Certificate" shall mean a certificate
substantially in the form of Annex 2 hereto, completed and
supplemented with the schedules and attachments contemplated
thereby, and duly executed by a Financial Officer and the
chief legal officer of the Borrower.

"Proceeds" shall mean any consideration received from
the sale, exchange, license, lease or other disposition of
any asset or property that constitutes Collateral, any value
received as a consequence of the possession of any
Collateral and any payment received from any insurer or
other person or entity as a result of the destruction, loss,
theft, damage or other involuntary conversion of whatever
nature of any asset or property which constitutes
Collateral, and shall include (a) all cash and negotiable
instruments received by or held on behalf of the Collateral
Agent pursuant to Section 5.01 , (b) any claim of any
Grantor against any third party for (and the right to sue
and recover for and the rights to damages or profits due or
accrued arising out of or in connection with) (i) past,
present or future infringement of any Patent now or
hereafter owned by any Grantor, or licensed under a Patent
License, (ii) past, present or future infringement or
dilution of any Trademark now or hereafter owned by any
Grantor or licensed under a Trademark License or injury to
the goodwill associated with or symbolized by any Trademark
now or hereafter owned by any Grantor, (iii) past, present
or future breach of any License and (iv) past, present or
future infringement of any Copyright now or hereafter owned
by any Grantor or licensed under a Copyright License and (c)
any and all other amounts from time to time paid or payable
under or in connection with any of the Collateral.

"Rail Trailer" shall mean the supporting frame of a
nonautomotive vehicle designed to be hauled by railroad,
exclusive of any container or other housing attached
thereto.

"Secured Parties" shall mean (a) the Lenders, {b) the
Administrative Agent, (c) the Collateral Agent, (d) each
counterparty to a Hedging Agreement entered into with the
Borrower if such counterparty was a Lender (or an Affiliate
of a Lender) at the time the Hedging Agreement was entered
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into, (e) the beneficiaries of each indemnification
obligation undertaken by any Grantor under any Loan Document
and (f) the successors and assigns of each of the foregoing.

"Security Interest" shall have the meaning assigned to
such term in Section 2.01.

"Sub-Agent" shall mean a financial institution which
shall have delivered to the Collateral Agent an executed
Depository Agreement.

"Trademark License" shall mean any written agreement,
now or hereafter in effect, granting to any third party any
right to use any Trademark now or hereafter owned by any
Grantor or which any Grantor otherwise has the right to
license, or granting to any Grantor any right to use any
Trademark now or hereafter owned by any third party, and all
rights of any Grantor under any such agreement.

"Trademarks" shall mean all of the following now owned
or hereafter acquired by any Grantor: (a) all trademarks,
service marks, trade names, corporate names, company names,
business names, fictitious business names, trade styles,
trade dress, logos, other source or business identifiers,
designs and general intangibles of like nature, now existing
or hereafter adopted or acquired, all registrations and
recordings thereof, and all registration and recording
applications filed in connection therewith, including
registrations and registration applications in the United
States Patent and Trademark Office, any State of the United
States or any similar offices in any other country or any
political subdivision thereof, and all extensions or
renewals thereof, including those listed on Schedule V, (b)
all goodwill associated therewith or symbolized thereby and
(c) all other assets, rights and interests that uniquely
reflect or embody such goodwill.

"Vehicle" shall mean any Chassis or Rail Trailer owned
by any Grantor and all accessions, attachments and
accessories of any type or description to such Chassis or
Rail Trailer.

SECTION 1.03. Rules of Interpretation. The rules of
interpretation specified in Section 1.02 of the Credit
Agreement shall be applicable to this Agreement.
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ARTICLE II

Security Interest

SECTION 2.01. Security Interest. As security for the
payment or performance, as the case may be, in full of the
Obligations, each Grantor hereby bargains, sells, conveys,
assigns, sets over, mortgages, pledges, hypothecates and
transfers to the Collateral Agent, its successors and
assigns, for the ratable benefit of the Secured Parties, and
hereby grants to the Collateral Agent, its successors and
assigns, for the ratable benefit of the Secured Parties, a
security interest in, all of such Grantor's right, title and
interest in, to and under the Collateral (the "Security
Interest"). Without limiting the foregoing, the Grantors
hereby agree to take, on behalf of the Collateral Agent, the
actions required by Sections 6.01, 6.02 and 6.03 with
respect to Vehicles, and the Collateral Agent is hereby
authorized to file one or more financing statements
(including fixture filings), continuation statements,
filings with the United States Surface Transportation Board,
filings with the United States Patent and Trademark Office
or United States Copyright Office (or any successor office
or any similar office in any other country) or other
documents for the purpose of perfecting, confirming,
continuing, enforcing or protecting the Security Interest
granted by each Grantor, without the signature of any
Grantor, and naming any Grantor or the Grantors as debtors
and the Collateral Agent as secured party.

SECTION 2.02. No Assumption of Liability. The
Security Interest is granted as security only and shall not
subject the Collateral Agent or any other Secured Party to,
or in any way alter or modify, any obligation or liability
of any Grantor with respect to or arising out of the
Collateral.
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ARTICLE III

Representations and Warranties

The Grantors jointly and severally represent and
warrant to the Collateral Agent and the Secured Parties
that:

SECTION 3.01. Title and Authority. Each Grantor has
good and valid rights in and title to the Collateral with
respect to which it has purported to grant a Security
Interest hereunder and has full power and authority to grant
to the Collateral Agent the Security Interest in such
Collateral pursuant hereto and to execute, deliver and
perform its obligations in accordance with the terms of this
Agreement, without the consent or approval of any other
person other than any consent or approval which has been
obtained.

SECTION 3.02. Filings. (a) The Perfection
Certificate has been duly prepared, completed and executed
and the information set forth therein is correct and
complete. The filing of applications for certificates of
title and registration with respect to the Vehicles pursuant
to Section 6.03, the filing with the United States Surface
Transportation Board with respect to the Vehicles and
Containers, together with fully executed Uniform Commercial
Code financing statements {including fixture filings, as
applicable) or other appropriate filings, recordings or
registrations containing a description of the Collateral
have been delivered to the Collateral Agent for filing in
each governmental, municipal or other office specified in
Schedule 6 to the Perfection Certificate, which are all the
filings, recordings and registrations {other than filings
required to be made in the United States Patent and
Trademark Office and the United States Copyright Office in
order to perfect the Security Interest in Collateral
consisting of United States Patents, Trademarks and
Copyrights) that are necessary to publish notice of and
protect the validity of and to establish a legal, valid and
perfected security interest in favor of the Collateral Agent
{for the ratable benefit of the Secured Parties) in respect
of all Collateral in which the Security Interest may be
perfected by filing, recording or registration in the United
States (or any political subdivision thereof) and its
territories and possessions, and no further or subsequent
filing, refiling, recording, rerecording, registration or
reregistration is necessary in any such jurisdiction, except
as provided under applicable law with respect to the filing
of continuation statements.
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(b) Each Grantor shall ensure that fully executed
security agreements in the form hereof and containing a
description of all Collateral consisting of Intellectual
Property shall have been received and recorded within three
months after the execution of this Agreement with respect to
United States Patents and United States registered
Trademarks (and Trademarks for which United States
registration applications are pending) and within one month
after the execution of this Agreement with respect to United
Sates registered Copyrights have been delivered to the
Collateral Agent for recording by the United States Patent
and Trademark Office and the United States Copyright Office
pursuant to 35 U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C.
§ 205 and the regulations thereunder, as applicable, and
otherwise as may be required pursuant to the laws of any
other necessary jurisdiction, to protect the validity of and
to establish a legal, valid and perfected security interest
in favor of the Collateral Agent (for the ratable benefit of
the Secured Parties) in respect of all Collateral consisting
of Patents, Trademarks and Copyrights in which a security
interest may be perfected by filing, recording or
registration in the United States (or any political
subdivision thereof) and its territories and possessions, or
in any other necessary jurisdiction, and no further or
subsequent filing, refiling, recording, rerecording,
registration or reregistration is necessary (other than such
actions as are necessary to perfect the Security Interest
with respect to any Collateral consisting of Patents,
Trademarks and Copyrights (or registration or application
for registration thereof) acquired or developed after the
date hereof).

SECTION 3.03. Validity of Security Interest. The
Security Interest constitutes (a) a legal and valid security
interest in all the Collateral securing the payment and
performance of the Obligations, (b) subject to the filings
described in Section 3.02 above, a perfected security
interest in all Collateral in which a security interest may
be perfected by filing, recording or registering an
application for the certificate of title or registration, a
financing statement or analogous document in the United
States (or any political subdivision thereof) and its
territories and possessions pursuant to a Motor Vehicle
Statute, the Uniform Commercial Code, Title 49 of the United
States Code or other applicable law in such jurisdictions
and (c) a security interest that shall be perfected in all
Collateral in which a security interest may be perfected
upon the receipt and recording of this Agreement with the
United States Patent and Trademark Office and the United
States Copyright Office, as applicable. The Security
Interest is and shall be prior to any other Lien on any of
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the Collateral, other than Liens expressly permitted to be
prior to the Security Interest pursuant to Section 6.02 of
the Credit Agreement.

SECTION 3.04. Absence of Other Liens. The Collateral
is owned by the Grantors free and clear of any Lien, except
for Liens expressly permitted pursuant to Section 6.02 of
the Credit Agreement. The Grantor has not filed or
consented to the filing of (a) any application for a
certificate of registration or title, financing statement or
analogous document under a Motor Vehicle Statute, the
Uniform Commercial Code, Title 49 of the United States Code
or any other applicable laws covering any Collateral,
(b) any assignment in which any Grantor assigns any
Collateral or any security agreement or similar instrument
covering any Collateral with the United States Patent and
Trademark Office or the United States Copyright Office or
(c) any assignment in which any Grantor assigns any
Collateral or any security agreement or similar instrument
covering any Collateral with any foreign governmental,
municipal or other office, which financing statement or
analogous document, assignment, security agreement or
similar instrument is still in effect, except, in each;,case,
for Liens expressly permitted pursuant to Section 6.02 of
the Credit Agreement.

ARTICLE IV

Covenants

SECTION 4.01. Change of Name; Location of Collateral;
Records; Place of Business. (a) Each Grantor agrees
promptly to notify the Collateral Agent in writing of any
change (i) in its corporate name or in any trade name used
to identify it in the conduct of its business or in the
ownership of its properties, (ii) in the location of its
chief executive office, its principal place of business, any
office in which it maintains books or records relating to
Collateral owned by it or any office or facility at which
Collateral owned by it is located (including the
establishment of any such new office or facility), (iii) in
its identity or corporate structure or (iv) in its Federal
Taxpayer Identification Number. Each Grantor agrees not to
effect or permit any change referred to in the preceding
sentence unless it shall have given the Collateral Agent 30
days prior notice of such change and shall promptly make all
filings under the Uniform Commercial Code the applicable
Motor Vehicle Statute or otherwise that are required in
order for the Collateral Agent to continue at all times
following such change to have a valid, legal and perfected
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first priority security interest in all the Collateral.
Each Grantor agrees promptly to notify the Collateral Agent
if any material portion of the Collateral owned or held by
such Grantor is damaged or destroyed.

{b) Each Grantor agrees to keep proper books of record
and account in which full, true and correct entries in
conformity with GAAP and all requirements of law are made of
all dealings and transactions in relation to its business
and activities, but in any event to include complete
accounting records indicating all payments and proceeds
received with respect to any part of the Collateral, and, at
such time or times as the Collateral Agent may reasonably
request, promptly to prepare and deliver to the Collateral
Agent a duly certified schedule or schedules in form and
detail satisfactory to the Collateral Agent showing the
identity, amount and location of any and all Collateral,
other than Vehicles and Containers, to which Section 6.05 is
applicable.

SECTION 4.02. Periodic Certification. Each year, at
the time of delivery of annual financial statements with
respect to the preceding fiscal year pursuant to r,
Section 5.04 of the Credit Agreement, the Borrower shall
deliver to the Collateral Agent a certificate executed by a
Financial Officer and the chief legal officer of the
Borrower (a) setting forth the information required pursuant
to Section 2 of the Perfection Certificate or confirming
that there has been no change in such information since the
date of such certificate or the date of the most recent
certificate delivered pursuant to Section 4.02 and
(b) certifying that all Motor Vehicle Statute filings,
Uniform Commercial Code financing statements (including
fixture filings, as applicable), Surface Transportation
Board filings or other appropriate filings, recordings or
registrations, including all refilings, rerecordings and
reregistrations, containing a description of the Collateral
have been filed of record in each governmental, municipal or
other appropriate office in each jurisdiction identified
pursuant to clause (a) above to the extent necessary to
protect and perfect the Security Interest (and, in the case
of the Vehicles, the Borrower's title in all of the
Vehicles) for a period of not less than 18 months after the
date of such certificate (except as noted therein with
respect to any continuation statements to be filed within
such period), unless the failure to do so could not
reasonably be expected to result in a Material Adverse
Effect. Each certificate delivered pursuant to this
Section 4.02 shall identify in the format of Schedule II,
III, IV or V, as applicable, all Intellectual Property of
any Grantor in existence on the date thereof and not then
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listed on such Schedules or previously so identified to the
Collateral Agent,

SECTION 4.03. Protection of Security. Each Grantor
shall, at its own cost and expense, take any and all actions
necessary to defend title to the Collateral against all
persons and to defend the Security Interest of the
Collateral Agent in the Collateral and the priority thereof
against any Lien not expressly permitted pursuant to
Section 6.02 of the Credit Agreement.

SECTION 4.04. Further Assurances. Each Grantor
agrees, at its own expense, to execute, acknowledge, deliver
and cause to be duly filed all such further instruments and
documents and take all such actions as the Collateral Agent
may from time to time reasonably request to better assure,
preserve, protect and perfect the Security Interest and the
rights and remedies created hereby, including the payment of
any fees and taxes required in connection with the execution
and delivery of this Agreement, the granting of the Security
Interest and the filing of any financing statements
(including fixture filings) or other documents in connection
herewith or therewith. If any amount payable under or in
connection with any of the Collateral shall be or become
evidenced by any promissory note or other instrument, such
note or instrument shall be immediately pledged and
delivered to the Collateral Agent, duly endorsed in a manner
satisfactory to the Collateral Agent.

Without limiting the generality of the foregoing, each
Grantor hereby authorizes the Collateral Agent, with prompt
notice thereof to the Grantors, to supplement this Agreement
by supplementing Schedule II, III, IV or V hereto or adding
additional schedules hereto to specifically identify any
asset or item that may constitute Copyrights, Licenses,
Patents or Trademarks; provided, however, that any Grantor
shall have the right, exercisable within 10 days after it
has been notified by the Collateral Agent of the specific
identification of such Collateral, to advise the Collateral
Agent in writing of any inaccuracy of the representations
and warranties made by such Grantor hereunder with respect
to such Collateral. Each Grantor agrees that it will use
commercially reasonable efforts to take such action as shall
be necessary in order that all representations and
warranties hereunder shall be true and correct with respect
to such Collateral within 30 days after the date it has been
notified by the Collateral Agent of the specific
identification of such Collateral.

SECTION 4.05. Inspection and Verification. Each
Grantor will permit any representatives designated by the
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Collateral Agent to, upon reasonable prior written notice,
visit and inspect the financial records and the properties
of such Grantor at reasonable times and at reasonable
intervals and to make extracts from and copies of such
financial records, and permit any representatives designated
by the Collateral Agent to discuss the affairs, finances and
condition of such Grantor with the officers thereof and
independent accountants therefor, and will from time to time
upon the reasonable request of the Collateral Agent permit
the Collateral Agent or professionals (including investment
bankers, consultants, accountants, and lawyers) retained by
the Collateral Agent to conduct evaluations of any
Collateral or any matter related to the Collateral. The
Collateral Agent shall have the absolute right to share any
information it gains from such inspection or verification
with any Secured Party (it being understood that any such
information shall be deemed to be "Information" subject to
the provisions of Section 9.16 of the Credit Agreement).

SECTION 4.06. Taxes; Encumbrances. At any time that a
Default or Event of Default has occurred and is continuing,
the Collateral Agent may, at its option, discharge past due
taxes, assessments, charges, fees, Liens, security interests
or other encumbrances at any time levied or placed on the
Collateral and not permitted pursuant to Section 6.02 of the
Credit Agreement, and may pay for the maintenance and
preservation of the Collateral to the extent any Grantor
fails to do so as required by the Credit Agreement or this
Agreement, and each Grantor jointly and severally agrees to
reimburse the Collateral Agent on demand for any payment
made or any expense incurred by the Collateral Agent
pursuant to the foregoing authorization; provided, however,
that nothing in this Section 4.06 shall be interpreted as
excusing any Grantor from the performance of, or imposing
any obligation on the Collateral Agent or any Secured Party
to cure or perform, any covenants or other promises of any
Grantor with respect to taxes, assessments, charges, fees,
liens, security interests or other encumbrances and
maintenance as set forth herein or in the other Loan
Documents.

SECTION 4.07. Assignment of Security Interest. If at
any time any Grantor shall take a security interest in any
property of an Account Debtor or any other person to secure
payment and performance of an Account, such Grantor shall
promptly assign such security interest to the Collateral
Agent. Such assignment need not be filed of public record
unless necessary to continue the perfected status of the
security interest against creditors of and transferees from
the Account Debtor or other person granting the security
interest.
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SECTION 4.08. Continuing Obligations of the Grantors.
Bach Grantor shall remain liable to observe and perform all
the conditions and obligations to be observed and performed
by it under each contract, agreement or instrument relating
to the Collateral, all in accordance with the terms and
conditions thereof, unless the failure to do so could not
reasonably be expected to result in a Material Adverse
Effect, and each Grantor jointly and severally agrees to
indemnify and hold harmless the Collateral Agent and the
Secured Parties from and against any and all liability for
such performance.

SECTION 4.09. Use and Disposition of Collateral. None
of the Grantors shall make or permit to be made an
assignment, pledge or hypothecation of the Collateral or
shall grant any other Lien in respect of the Collateral,
except as expressly permitted by Section 6.02 of the Credit
Agreement. None of the Grantors shall make or permit to be
made any transfer of the Collateral and each Grantor shall
remain at all times in possession of the Collateral owned by
it, except that (a) Inventory may be sold in the ordinary
course of business, (b) Vehicles and Containers may be
leased pursuant to Qualifying Rentals, (c) Vehicles and
Containers may be held in the possession of other Persons
while being repaired or depoted by such Persons in the
ordinary course of business and (d) unless and until the
Collateral Agent shall notify the Grantors that an Event of
Default shall have occurred and be continuing and that
during the continuance thereof the Grantors shall not sell,
convey, lease, assign, transfer or otherwise dispose of any
Collateral (which notice may be given by telephone if
promptly confirmed in writing), the Grantors may use and
dispose of the Collateral in any lawful manner not
inconsistent with the provisions of this Agreement, the
Credit Agreement or any other Loan Document.

SECTION 4.10. Limitation on Modification of
Accounts. None of the Grantors will, without the Collateral
Agent's prior written consent, grant any extension of the
time of payment of any of the Accounts Receivable,
compromise, compound or settle the same for less than the
full amount thereof, release, wholly or partly, any person
liable for the payment thereof or allow any credit or
discount whatsoever thereon, other than extensions, credits,
discounts, compromises or settlements granted or made in the
ordinary course of business and consistent with its (or its
predecessor business's) current practices and in accordance
with such prudent and standard practices used in industries
that are the same as or similar to those in which such
Grantor is engaged.
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SECTION 4.11. Insurance. The Grantors, at their own
expense, shall maintain or cause to be maintained insurance
covering physical loss or damage to the Inventory and
Equipment in accordance with Section 5.02 of the Credit
Agreement. Each Grantor irrevocably makes, constitutes and
appoints the Collateral Agent (and all officers, employees
or agents designated by the Collateral Agent) as such
Grantor's true and lawful agent (and attorney-in-fact) for
the purpose, during the continuance of an Event of Default,
of making, settling and adjusting claims in respect of
Collateral under policies of insurance, endorsing the name
of such Grantor on any check, draft, instrument or other
item of payment for the proceeds of such policies of
insurance and for making all determinations and decisions
with respect thereto. In the event that any Grantor at any
time or times shall fail to obtain or maintain any of the
policies of insurance required hereby or to pay any premium
in whole or part relating thereto, the Collateral Agent may,
without waiving or releasing any obligation or liability of
the Grantors hereunder or any Event of Default, in its sole
discretion, obtain and maintain such policies of insurance
and pay such premium and take any other actions with respect
thereto as the Collateral Agent deems advisable. All sums
disbursed by the Collateral Agent in connection with this
Section 4.11, including reasonable attorneys' fees, court
costs, expenses and other charges relating thereto, shall be
payable, upon demand, by the Grantors to the Collateral
Agent and shall be additional Obligations secured hereby.

SECTION 4.12. Covenants Regarding Patent, Trademark
and Copyright Collateral. (a) Each Grantor agrees that it
will not, nor will it permit any of its licensees to, do any
act, or omit to do any act, whereby any Patent which is
material to the conduct of such Grantor's business may
become invalidated or dedicated to the public, and agrees
that it shall continue to mark any products covered by a
Patent with the relevant patent number as necessary and
sufficient to establish and preserve its maximum rights
under applicable patent laws.

(b) Each Grantor (either itself or through its
licensees or its sublicensees) will, for each Trademark
material to the conduct of such Grantor's business, (i)
maintain such Trademark in full force free from any claim of
abandonment or invalidity for non-use, (ii) maintain the
quality of products and services offered under such
Trademark, (iii) display such Trademark with notice of
Federal or foreign registration to the extent necessary and
sufficient to establish and preserve its maximum rights
under applicable law and (iv) not knowingly use or knowingly
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permit the use of such Trademark in violation of any third
party rights.

(c) Each Grantor (either itself or through licensees)
will, for each work covered by a material Copyright,
continue to publish, reproduce, display, adopt and
distribute the work with appropriate copyright notice as
necessary and sufficient to establish and preserve its
maximum rights under applicable copyright laws for so long
as such Copyright remains material to the conduct of the
Grantor's business.

(d) Each Grantor shall notify the Collateral Agent
promptly if it knows or has reason to know that any Patent,
Trademark or Copyright material to the conduct of its
business may become abandoned, lost or dedicated to the
public, or of any adverse determination or development
(including the institution of, or any such determination or
development in, any proceeding in the United States Patent
and Trademark Office, United States Copyright Office or any
court or similar office of any country) regarding such
Grantor's ownership of any Patent, Trademark or Copyright,
its right to register;the same, or to keep and maintain the
same.

(e) In no event shall any Grantor, either itself or
through any agent, employee, licensee or designee, file an
application for any Patent, Trademark or Copyright (or for
the registration of any Trademark or Copyright) with the
United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political
subdivision of the United States or in any other country or
any political subdivision thereof, unless it promptly
informs the Collateral Agent, and, upon request of the
Collateral Agent, executes and delivers any and all
agreements, instruments, documents and papers as the
Collateral Agent may request to evidence the Collateral
Agent's security interest in such Patent, Trademark or
Copyright, and each Grantor hereby appoints the Collateral
Agent as its attorney-in-fact to execute and file such
writings for the foregoing purposes, all acts of such
attorney being hereby ratified and confirmed; such power,
being coupled with an interest, is irrevocable.

(f) Each Grantor will take all necessary steps that
are consistent with the practice in any proceeding before
the United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political
subdivision of the United States or in any other country or
any political subdivision thereof, to maintain and pursue
each material application relating to the Patents,
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Trademarks and/or Copyrights (and to obtain the relevant
grant or registration) and to maintain each issued Patent
and each registration of the Trademarks and Copyrights that
is material to the conduct of any Grantor's business,
including timely filings of applications for renewal,
affidavits of use, affidavits of incontestability and
payment of maintenance fees, and, if consistent with good
business judgment, to initiate opposition, interference and
cancellation proceedings against third parties.

(g) In the event that any Grantor has reason to
believe that any Collateral consisting of a Patent,
Trademark or Copyright material to the conduct of any
Grantor's business has been or is about to be infringed,
misappropriated or diluted by a third party, such Grantor
promptly shall notify the Collateral Agent and shall, if
consistent with good business judgment, promptly sue for
infringement, misappropriation or dilution and to recover
any and all damages for such infringement, misappropriation
or dilution, and take such other actions as are appropriate
under the circumstances to protect such Collateral,

(h) Upon and during the continuance of an Event of
Default, each Grantor shall use commercially reasonable
efforts to obtain all requisite consents or approvals by the
licensor of each Copyright License, Patent License or
Trademark License to effect the assignment of all of such
Grantor's right, title and interest thereunder to the
Collateral Agent or its designee.

ARTICLE V

Deposit Account

SECTION 5.01. Deposit Accounts. Within 90 days after
the Closing Date, the Borrower shall establish in the name
of the Collateral Agent, and subject to the control of the
Collateral Agent to the extent set forth in a Depository
Agreement, for the ratable benefit of the Collateral Agent
and the other Secured Parties, one or more deposit accounts
with one or more financial institutions that are reasonably
satisfactory to the Collateral Agent into which the Borrower
shall deposit all of its cash (including the Proceeds of all
Rental Contracts, Accounts Receivable and Inventory) other
than amounts required to be kept elsewhere (a) by applicable
law or (b) by the reasonable requirements of the Borrower's
business.
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ARTICLE VI

Vehicles and Containers

SECTION 6.01. Titling. (a) With respect to each New
Vehicle, the applicable Grantor shall, as soon as reasonably
practicable, file an application for, and obtain, a
certificate of title and a certificate of registration for
such New Vehicle from each state or other jurisdiction in
which such New Vehicle is required to be titled or
registered, provided that in no event shall such filing be
made later than 30 days following the later of (i) the time
of delivery to such Grantor of such New Vehicle and (ii) the
payment by such Grantor of the purchase price for such New
Vehicle.

{b) The Grantors shall obtain all new certificates of
title and registration for Vehicles as required by
applicable law. Certificates of title and registration for
the Vehicles shall be obtained from the department of
registry of motor vehicles or other relevant body in each
state or other jurisdiction in which the Vehicles are ,
required to be titled or registered. Each Grantor shall
take such action as shall be necessary from time to time to
avoid suspension, revocation or invalidation of any
certificates of title. No Grantor shall operate any
vehicle, or permit any Vehicle to be operated, in such a
manner as could cause any certificate of title or
registration for such Vehicle to be suspended, revoked or
invalidated or otherwise adversely affected.

SECTION 6.02. First Lien of Collateral Agent. The
certificate for each Vehicle shall designate the applicable
Grantor as the registered owner and "Citicorp USA, Inc., as
Collateral Agent" as the first lienholder. To the extent:

(a) such Vehicle is subject to a certificate of
title issued by a state or other jurisdiction in which
the perfection of a security interest in such Vehicle
requires possession of such certificate of title by the
secured party, the applicable Grantor shall deliver to
the Collateral Agent such certificate of title promptly
upon such Grantor's receipt thereof;

(b) such Vehicle is registered in a state or other
jurisdiction in which the perfection of a security
interest in such Vehicle held as Inventory requires the
filing of a Uniform Commercial Code financing statement
or other filing, recording or registration covering
such Inventory, the Collateral Agent is hereby

tNYCorp;llS6064.7:4456Ws10/23/00-2:42p]



20

authorized to make such filings as are described in the
second sentence of Section 2.01 with respect to such
Vehicle; and

(c) such Vehicle is registered in a state or other
jurisdiction in which the perfection of a security
interest in such Vehicle requires that the certificate
of registration for such Vehicle be issued in the name
of the secured party and/or requires possession of such
certificate of registration by the secured party, the
applicable Grantor shall cause such certificate of
registration to be issued in the name of "Citicorp USA,
Inc., as collateral agent" and/or shall deliver to the
Collateral Agent such certificate of registration
promptly upon such Grantor's receipt thereof.

6.03. Title Documentation. (a) Each Grantor shall
maintain and process in a safe and secure manner at the
Designated Location all original title and registration
documentation, and copies of all applications for title,
with respect to the Vehicles (collectively, the "Title
Documentation"). In no event shall any Grantor release or
surrender any Title Documentation other than in accordance
with this Agreement or shall any Title Documentation be
maintained or processed at any location other than the
Designated Location except (i) in connection with the
original processing of the Chassis Title Application and the
Trailer Title Application by the Departments of Motor
Vehicles of the States of Maine, Oregon ad California and
(ii) to the extent reasonably necessary (and as approved by
the Collateral Agent) to the consummation of a Refinancing
or any disposition of Vehicles permitted hereunder. The
Designated Location shall not be used for any other purpose
other than for maintaining and processing Title
Documentation, and no person shall have any access thereto
other than employees and agents of the Grantor. The
Designated Location shall consist of separate filing
cabinets that shall be locked whenever not in use by
Authorized Employees.

(b) The Collateral Agent and such persons as the
Collateral Agent may reasonably designated shall have the
right to inspect the Designated Location and the Title
Documentation (and to make extracts and copies of the Title
Documentation) and to discuss the Title Documentation and
the maintaining and processing of it with the Authorized
Employees and the officers of the Grantors, all at the
Grantor's own cost and expense (except to the extent
otherwise specifically set forth in Section 5.09 of the
Credit Agreement), provided that (i) so long as no Default
or Event of Default shall have occurred and be continuing,
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there shall be no more than one such inspection by any of
the Collateral Agent or such other persons in any fiscal
year of the Borrower, (ii) the business of the Borrower and
the Subsidiaries shall not be unreasonably disrupted by any
such inspection and (iii) the Collateral Agent shall use
reasonable efforts to coordinate any such inspection with
evaluations of the Borrowing Base conducted pursuant to
Section 5.09 of the Credit Agreement. The Collateral Agent
shall have the absolute right to share any information it
gains from such inspection with any Secured Party (it being
understood that any such information shall be deemed to be
"Information" subject to the provisions of Section 9.16 of
the Credit Agreement).

SECTION 6.04. Power of Attorney. (a) The Collateral
Agent hereby makes, constitutes and appoints each Grantor as
the Collateral Agent's true and lawful agent (and attorney-
in-fact) for the purpose of taking such actions as are
necessary (i) to note the Collateral Agent as the holder of
a first lien on the certificates of title for the Vehicles
(and, pursuant to Section 6.02, to execute and file any
Uniform Commercial Code financing statements or other
documentation in respect of the Vehicles or the Containers)
and to cause the certificates of registration for the
Vehicles to be issued in the name of the Collateral Agent
(if required pursuant to subparagraph (c) of Section 6.02)
and (ii) to release the Collateral Agent's lien on any such
certificate of title (and to file termination statements or
similar documents with respect to any related Uniform
Commercial Code or other filings) in connection with a
disposition of Vehicles or Containers permitted under the
Credit Agreement and to permit any such related certificate
of registration to be reissued in the name of the acquirer
under such disposition.

(b) So long as the power of attorney set forth in
paragraph (a) above shall not have been terminated, the
Collateral Agent will deliver to the applicable Grantor any
certificate of title or registration it possesses pursuant
to Section 6.02 with respect to Vehicles subject to
disposition permitted under the Credit Agreement.

SECTION 6.05. Reports. (a) Not later than 45 days
after the end of each fiscal quarter of the Borrower (or, if
a Default or Event of Default shall have occurred and be
continuing, not later than 20 days after the end of each
month), the Borrower will provide the Collateral Agent with
a complete list of all Vehicles and Containers as of the
last day of such quarter (or month) that have been added or
deleted since the list most recently delivered to the
Collateral Agent and, for each such Vehicle, any state or
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other jurisdiction from which a certificate of title or
registration for such Vehicle has been issued and is in
effect and whether any such state or other jurisdiction
requires any of the actions described in subparagraph (a) or
(b) of Section 6.02 to be taken.

(b) Not more than once every twelve months (as measured
from the most recent request, other than requests made
pursuant to the following proviso), upon the request of the
Required Lenders or the Collateral Agent, the Borrower will
cause a title check of a representative or random sample of
certificates of title and registration (such sample to be
compiled taking into account the multiple states and other
jurisdictions from which certificates of title and
registration for Vehicles have been issued) by a third
person reasonably acceptable to the Collateral Agent (or, at
the Collateral Agent's election, by the Collateral Agent) on
a reasonable number (but in no event less than 2%) of the
Vehicles, including verification that the certificates of
title note the Collateral Agent as the first lienholder
thereon and that the requirements set forth in subparagraphs
(a), (b) and (c) of Section 6.02 have been satisfied, and
shall prepare a report of exceptions with the results of
such title check and cause such report to be furnished to
the Required Lenders or the Collateral Agent, as applicable;
provided, however, that if any such title check reveals that
5% or more of such sample does not comply with all the
requirements set forth in Section 6.02, then, upon the
request of the Required Lenders or the Collateral Agent the
Borrower will cause additional title checks to be performed
on a reasonable number of other Vehicles and the Grantors
shall take such actions as the Required Lenders or the
Collateral Agent may reasonably request to improve the
Grantors' procedures for maintaining and processing Title
Documentation.

SECTION 6.06. Collateral Agent, (a) Each Grantor
irrevocably makes, constitutes and appoints the Collateral
Agent (and all officers, employees or agents designated by
the Collateral Agent) as such Grantor's true and lawful
agent (and attorney-in-fact) for the purpose, upon the
occurrence and during the continuance of an Event of
Default, of taking all actions with respect to the Vehicles
and Containers as are specified in Sections 6.01 and 6.02
and for making all determinations and designations and
decisions with respect thereto. In the event that any
Grantor at any time or times shall fail to take any such
action or other actions required by this Article VI, the
Collateral Agent may, without waiving or releasing any
obligation or liability of the Grantors hereafter or any
Event of Default, in its sole discretion, take such actions
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and any other actions with respect thereto as the Collateral
Agent deems advisable.

(b) Upon the occurrence and during the continuance of
an Event of Default, the Collateral Agent shall have such
remedies with respect to the Title Documentation as set
forth in Section 7.01. No exercise by the Collateral Agent
of any such remedies shall release the Grantors of any of
their obligations under this Article VI, including Sections
6.01 and 6.02.

SECTION 6.07. Expenses. All actions required to be
taken by the Borrower or any other Grantor under this
Article VI shall be taken at the Borrower's or such
Grantor's own cost and expense (other than as specifically
set forth in the proviso in Section 6.03(b) or in
Section 5.09 of the Credit Agreement).

SECTION 6.07. No Limitation. Nothing in this
Article VI shall limit any other obligation or liability of
the Borrower or any other Grantor set forth elsewhere in
this Agreement or any other Loan Document.

ARTICLE VII

Remedies

SECTION 7.01. Remedies upon Default. Upon the
occurrence and during the continuance of an Event of
Default, each Grantor agrees to deliver each item of
Collateral to the Collateral Agent on demand, and it is
agreed that the Collateral Agent shall have the right to
take any of or all the following actions at the same or
different times: (a) with respect to any Collateral
consisting of Intellectual Property, on demand, to cause the
Security Interest to become an assignment, transfer and
conveyance of any of or all such Collateral by the
applicable Grantors to the Collateral Agent, or to license
or sublicense, whether general, special or otherwise, and
whether on an exclusive or non-exclusive basis, any such
Collateral throughout the world on such terms and conditions
and in such manner as the Collateral Agent shall determine
(other than in violation of any then-existing licensing
arrangements to the extent that waivers cannot be obtained),
and (b) with or without legal process and with or without
prior notice or demand for performance, to take possession
of the Collateral (including the Title Documentation) and
without liability for trespass to enter any premises where
the Collateral (including the Title Documentation) may be
located for the purpose of taking possession of or removing
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the Collateral (including the Title Documentation) and,
generally, to exercise any and all rights afforded to a
secured party under the Uniform Commercial Code or other
applicable law. without limiting the generality of the
foregoing, each Grantor agrees that the Collateral Agent
shall have the right, subject to the mandatory requirements
of applicable law, to sell or otherwise dispose of all or
any part of the Collateral, at public or private sale or at
any broker's board or on any securities exchange, for cash,
upon credit or for future delivery as the Collateral Agent
shall deem appropriate. The Collateral Agent shall be
authorized at any such sale (if it deems it advisable to do
so) to restrict the prospective bidders or purchasers to
persons who will represent and agree that they are
purchasing the Collateral for their own account for
investment and not with a view to the distribution or sale
thereof, and upon consummation of any such sale the
Collateral Agent shall have the right to assign, transfer
and deliver to the purchaser or purchasers thereof the
Collateral so sold. Each such purchaser at any such sale
shall hold the property sold absolutely, free from any claim
or right on the part of any Grantor, and each Grantor hereby
waives (to the extent permitted by law) all rights of
redemption, stay and appraisal which such Grantor now has or
may at any time in the future have under any rule of law or
statute now existing or hereafter enacted (it being
understood that the Collateral may be subject to certain
quiet enjoyment rights of lessees under their respective
lease agreements).

The Collateral Agent shall give the Grantors 10 days'
written notice (which each Grantor agrees is reasonable
notice within the meaning of Section 9-504(3) of the Uniform
Commercial Code as in effect in the State of New York or its
equivalent in other jurisdictions) of the Collateral Agent's
intention to make any sale of Collateral. Such notice, in
the case of a public sale, shall state the time and place
for such sale and, in the case of a sale at a broker's board
or on a securities exchange, shall state the board or
exchange at which such sale is to be made and the day on
which the Collateral, or portion thereof, will first be
offered for sale at such board or exchange. Any such public
sale shall be held at such time or times within ordinary
business hours and at such place or places as the Collateral
Agent may fix and state in the notice (if any) of such sale.
At any such sale, the Collateral, or portion thereof, to be
sold may be sold in one lot as an entirety or in separate
parcels, as the Collateral Agent may (in its sole and
absolute discretion) determine. The Collateral Agent shall
not be obligated to make any sale of any Collateral if it
shall determine not to do so, regardless of the fact that
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notice of sale of such Collateral shall have been given.
The Collateral Agent may, without notice or publication,
adjourn any public or private sale or cause the same to be
adjourned from time to time by announcement at the time and
place fixed for sale, and such sale may, without further
notice, be made at the time and place to which the same was
so adjourned. In case any sale of all or any part of the
Collateral is made on credit or for future delivery, the
Collateral so sold may be retained by the Collateral Agent
until the sale price is paid by the purchaser or purchasers
thereof, but the Collateral Agent shall not incur any
liability in case any such purchaser or purchasers shall
fail to take up and pay for the Collateral so sold and, in
case of any such failure, such Collateral may be sold again
upon like notice. At any public {or, to the extent
permitted by law, private) sale made pursuant to this
Section, any Secured Party may bid for or purchase, free (to
the extent permitted by law) from any right of redemption,
stay, valuation or appraisal on the part of any Grantor (all
said rights being also hereby waived and released to the
extent permitted by law), the Collateral or any part thereof
offered for sale and may make payment on account thereof by
using any claim then due and payable to such Secured Party
from any Grantor as a credit against the purchase price, and
such Secured Party may, upon compliance with the terms of
sale, hold, retain and dispose of such property without
further accountability to any Grantor therefor. For
purposes hereof, a written agreement to purchase the
Collateral or any portion thereof shall be treated as a sale
thereof; the Collateral Agent shall be free to carry out
such sale pursuant to such agreement and no Grantor shall be
entitled to the return of the Collateral or any portion
thereof subject thereto, notwithstanding the fact that after
the Collateral Agent shall have entered into such an
agreement all Events of Default shall have been remedied and
the Obligations paid in full in cash. As an alternative to
exercising the power of sale herein conferred upon it, the
Collateral Agent may proceed by a suit or suits at law or in
equity to foreclose this Agreement and to sell the
Collateral or any portion thereof pursuant to a judgment or
decree of a court or courts having competent jurisdiction or
pursuant to a proceeding by a court-appointed receiver.
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SECTION 7.02. Application of Proceeds. The Collateral
Agent shall apply the proceeds of any collection or sale of
the Collateral, as well as any Collateral consisting of
cash, as follows:

FIRST, to the payment of all costs and expenses
incurred by the Administrative Agent or the Collateral
Agent (in its capacity as such hereunder or under any
other Loan Document) in connection with such collection
or sale or otherwise in connection with this Agreement
or any of the Obligations, including all court costs
and the fees and expenses of its agents and legal
counsel, the repayment of all advances made by the
Collateral Agent hereunder or under any other Loan
Document on behalf of any Grantor and any other costs
or expenses incurred in connection with the exercise of
any right or remedy hereunder or under any other Loan
Document;

SECOND, to the payment in full of the Obligations
(the amounts so applied to be distributed among the
Secured Parties pro rata in accordance with the amounts
of the Obligations owed to them on the date of any such
distribution); and

THIRD, to the Grantors, their successors or
assigns, or as a court of competent jurisdiction may
otherwise direct.

The Collateral Agent shall have absolute discretion as to
the time of application of any such proceeds, moneys or
balances in accordance with this Agreement. Upon any sale
of the Collateral by the Collateral Agent (including
pursuant to a power of sale granted by statute or under a
judicial proceeding), the receipt of the Collateral Agent or
of the officer making the sale shall be a sufficient
discharge to the purchaser or purchasers of the Collateral
so sold and such purchaser or purchasers shall not be
obligated to see to the application of any part of the
purchase money paid over to the Collateral Agent or such
officer or be answerable in any way for the misapplication
thereof.

SECTION 7.03. Grant of License to Use Intellectual
Property. For the purpose of enabling the Collateral Agent
to exercise rights and remedies under this Article at such
time as the Collateral Agent shall be lawfully entitled to
exercise such rights and remedies, each Grantor hereby
grants to the Collateral Agent an irrevocable, non-exclusive
license (exercisable without payment of royalty or other
compensation to the Grantors) to use, license or sub-license
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any of the Collateral consisting of Intellectual Property
now owned or hereafter acquired by such Grantor, and
wherever the same may be located, and including in such
license reasonable access to all media in which any of the
licensed items may be recorded or stored and to all computer
software and programs used for the compilation or printout
thereof. The use of such license by the Collateral Agent
shall be exercised, at the option of the Collateral Agent,
upon the occurrence and during the continuation of an Event
of Default; provided that any license, sub-license or other
transaction entered into by the Collateral Agent in
accordance herewith shall be binding upon the Grantors
notwithstanding any subsequent cure of an Event of Default.

ARTICLE VIII

Miscellaneous

SECTION 8.01. Notices. All communications and notices
hereunder shall (except as otherwise expressly permitted
herein) be in writing and given as provided in Section 9.01
of the Credit Agreement. All communications and notices
hereunder to any Subsidiary Guarantor shall be given to it
at its address or telecopy number set forth on Schedule I,
with a copy to the Borrower.

SECTION 8.02. Security Interest Absolute. All rights
of the Collateral Agent hereunder, the Security Interest and
all obligations of the Grantors hereunder shall be absolute
and unconditional irrespective of (a) any lack of validity
or enforceability of the Credit Agreement, any other Loan
Document, any agreement with respect to any of the
Obligations or any other agreement or instrument relating to
any of the foregoing, (b) any change in the time, manner or
place of payment of, or in any other term of, all or any of
the Obligations, or any other amendment or waiver of or any
consent to any departure from the Credit Agreement, any
other Loan Document or any other agreement or instrument,
(c) any exchange, release or non-perfection of any Lien on
other collateral, or any release or amendment or waiver of
or consent under or departure from any guarantee, securing
or guaranteeing all or any of the Obligations, or (d) any
other circumstance that might otherwise constitute a defense
available to, or a discharge of, any Grantor in respect of
the Obligations or this Agreement.

SECTION 8.03. Survival of Agreement. All covenants,
agreements, representations and warranties made by any
Grantor herein and in the certificates or other instruments
prepared or delivered in connection with or pursuant to this
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Agreement shall be considered to have been relied upon by
the Secured Parties and shall survive the making by the
Lenders of the Loans, and the execution and delivery to the
Lenders of any notes evidencing such Loans, regardless of
any investigation made by the Lenders or on their behalf,
and shall continue in full force and effect until this
Agreement shall terminate.

SECTION 8.04. Binding Effect; Several Agreement. This
Agreement shall become effective as to any Grantor when a
counterpart hereof executed on behalf of such Grantor shall
have been delivered to the Collateral Agent and a
counterpart hereof shall have been executed on behalf of the
Collateral Agent, and thereafter shall be binding upon such
Grantor and the Collateral Agent and their respective
successors and assigns, and shall inure to the benefit of
such Grantor, the Collateral Agent and the other Secured
Parties and their respective successors and assigns, except
that no Grantor shall have the right to assign or transfer
its rights or obligations hereunder or any interest herein
or in the Collateral {and any such assignment or transfer
shall be void) except as expressly contemplated by this
Agreement;or the Credit Agreement. This Agreement shall.be
construed as a separate agreement with respect to each
Grantor and may be amended, modified, supplemented, waived
or released with respect to any Grantor without the approval
of any other Grantor and without affecting the obligations
of any other Grantor hereunder.

SECTION 8.05. Successors and Assigns. Whenever in
this Agreement any of the parties hereto is referred to,
such reference shall be deemed to include the successors and
assigns of such party; and all covenants, promises and
agreements by or on behalf of any Grantor or the Collateral
Agent that are contained in this Agreement shall bind and
inure to the benefit of their respective successors and
assigns.

SECTION 8.06. Collateral Agent's Fees and Expenses;
Indemnification. (a) Each Grantor jointly and severally
agrees to pay upon demand to the Collateral Agent the amount
of any and all reasonable expenses, including the reasonable
fees, disbursements and other charges of its counsel and of
any experts or agents, which the Collateral Agent may incur
in connection with (i) the administration of this Agreement
(including the customary fees and charges of the Collateral
Agent for any audits conducted by it or on its behalf with
respect to the Accounts Receivable or Inventory), (ii) the
custody or preservation of, or the sale of, collection from
or other realization upon any of the Collateral, (iii) the
exercise, enforcement or protection of any of the rights of

tmrCorp;llS6064.7;44S6W:10/23/00-2:42p3



29

the Collateral Agent hereunder or (iv) the failure of any
Grantor to perform or observe any of the provisions hereof.

(b) Without limitation of its indemnification
obligations under the other Loan Documents, each Grantor
jointly and severally agrees to indemnify the Collateral
Agent and the other Indemnitees against, and hold each of
them harmless from, any and all losses, claims, damages,
liabilities and related expenses, including reasonable fees,
disbursements and other charges of counsel, incurred by or
asserted against any of them arising out of, in any way
connected with, or as a result of, the execution, delivery
or performance of this Agreement or any claim, litigation,
investigation or proceeding relating hereto or to the
Collateral, whether or not any Indemnitee is a party
thereto; provided that such indemnity shall not, as to any
Indemnitee, be available to the extent that such losses,
claims, damages, liabilities or related expenses are
determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross
negligence or willful misconduct of such Indemnitee.

<:•* >(c) Any such amounts payable as provided hereunder
shall be additional Obligations secured hereby and by the
other Security Documents. The provisions of this
Section 8.06 shall remain operative and in full force and
effect regardless of the termination of this Agreement or
any other Loan Document, the consummation of the
transactions contemplated hereby, the repayment of any of
the Loans, the invalidity or unenforceability of any term or
provision of this Agreement or any other Loan Document, or
any investigation made by or on behalf of the Collateral
Agent or any Lender. All amounts due under this
Section 8.06 shall be payable on written demand therefor.

SECTION 8.07. GOVERNING LAW. THIS AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE.
STATE OF NEW YORK.

SECTION 8.08. Waivers; Amendment. (a) No failure or
delay of the Collateral Agent in exercising any power or
right hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such right or power,
or any abandonment or discontinuance of steps to enforce
such a right or power, preclude any other or further
exercise thereof or the exercise of any other right or
power. The rights and remedies of the Collateral Agent
hereunder and of the Collateral Agent, the Administrative
Agent and the Lenders under the other Loan Documents are
cumulative and are not exclusive of any rights or remedies
that they would otherwise have. No waiver of any provisions
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of this Agreement or any other Loan Document or consent to
any departure by any Grantor therefrom shall in any event be
effective unless the same shall be permitted by
paragraph (b) below, and then such waiver or consent shall
be effective only in the specific instance and for the
purpose for which given. No notice to or demand on any
Grantor in any case shall entitle such Grantor or any other
Grantor to any other or further notice or demand in similar
or other circumstances.

(b) Neither this Agreement nor any provision hereof
may be waived, amended or modified except pursuant to an
agreement or agreements in writing entered into by the
Collateral Agent and the Grantor or Grantors with respect to
which such waiver, amendment or modification is to apply,
subject to any consent required in accordance with
Section 9.08 of the Credit Agreement.

SECTION 8.09. WAIVER OF JURY TRIAL. EACH PARTY HERETO
HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE OTHER
LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS . ..
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY,
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION 8.09.

SECTION 8.10. Severability. In the event any one or
more of the provisions contained in this Agreement should be
held invalid, illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected
or impaired thereby (it being understood that the invalidity
of a particular provision in a particular jurisdiction shall
not in and of itself affect the validity of such provision
in any other jurisdiction). The parties shall endeavor in
good-faith negotiations to replace the invalid, illegal or
unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

SECTION 8.11 Counterparts. This Agreement may be
executed in two or more counterparts, each of which shall
constitute an original but all of which when taken together
shall constitute but one contract (subject to Section 8.04),
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and shall become effective as provided in Section 8.04.
Delivery of an executed signature page to this Agreement by
facsimile transmission shall be effective as delivery of a
manually executed counterpart hereof.

SECTION 8.12. Headings. Article and Section headings
used herein are for the purpose of reference only, are not
part of this Agreement and are not to affect the
construction of, or to be taken into consideration in
interpreting, this Agreement.

SECTION 8.13. Jurisdiction; Consent to Service of
Process. (a) Each Grantor hereby irrevocably and
unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of any New York State court or
Federal court of the United States of America sitting in New
York City, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this
Agreement or the other Loan Documents, or for recognition or
enforcement of any judgment, and each of the parties hereto
hereby irrevocably and unconditionally agrees that all
claims in respect of any such action or proceeding may be
heard and determined in such New York State or, to the
extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforced
in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing in this Agreement
shall affect any right that the Collateral Agent, the
Administrative Agent or any Lender may otherwise have to
bring any action or proceeding relating to this Agreement or
the other Loan Documents against any Grantor or its
properties in the courts of any jurisdiction.

(b) Each Grantor hereby irrevocably and
unconditionally waives, to the fullest extent it may legally
and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action or
proceeding arising out of or relating to this Agreement or
the other Loan Documents in any New York State or Federal
court. Each of the parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, the defense
of an inconvenient forum to the maintenance of such action
or proceeding in any such court.

(c) Each party to this Agreement irrevocably consents
to service of process in the manner provided for notices in
Section 8.01. Nothing in this Agreement will affected the
right of any party to this Agreement to serve process in any
other manner permitted by law.
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SECTION 8.14. Termination. This Agreement and the
Security Interest shall terminate when all the Obligations
have been indefeasibly paid in full in cash and the Lenders
have no further commitment to lend under the Credit
Agreement, at which time the Collateral Agent shall execute
and deliver to the Grantors, at the Grantors' expense, all
Uniform Commercial Code termination statements and similar
documents which the Grantors shall reasonably request to
evidence such termination. Any execution and delivery of
termination statements or documents pursuant to this
Section 8.14 shall be without recourse to or warranty by the
Collateral Agent. A Subsidiary Guarantor shall
automatically be released from its obligations hereunder and
the Security Interest in the Collateral of such Subsidiary
Guarantor shall be automatically released in the event that
all the capital stock of such Subsidiary Guarantor shall be
sold, transferred or otherwise disposed of to a person that
is not an Affiliate of the Borrower in accordance with the
terms of the Credit Agreement; provided that the Required
Lenders shall have consented to such sale, transfer or other
disposition (to the extent required by the Credit Agreement)
and the terms of such consent did not provide otherwise.

SECTION 8.15. Additional Grantors. Pursuant to
Section 5.10 of the Credit Agreement, each Domestic
Subsidiary of the Borrower (and to the extent that the
execution hereof and the performance of its obligations
hereunder would not result in adverse tax consequences to
Holdings or the Borrower, each Foreign Subsidiary) other
than a Refinancing SPC, that was not in existence or not a
Subsidiary on the date of the Credit Agreement is required
to enter into this Agreement as a Subsidiary Guarantor upon
becoming a Subsidiary if such Subsidiary owns or possesses
property of a type that would be considered Collateral
hereunder. Upon execution and delivery by the Collateral
Agent and a Subsidiary of an instrument in the form of
Annex 3, hereto such Subsidiary shall become a Subsidiary
Guarantor hereunder with the same force and effect as if
originally named as a Subsidiary Guarantor herein. The
execution and delivery of such instrument shall not require
the consent of any Grantor hereunder. The rights and
obligations of each Grantor hereunder shall remain in full
force and effect notwithstanding the addition of any new
Subsidiary Guarantor as a party to this Agreement.

[NYCorp;113S064.7:44S6W:10/23/00-2:42p]



IN WITNESS WHEREOF, the parties hereto have duly
executed this Agreement as of the day and year first above
written.

INTERPOOL ACQUISITION L . L . C . ,.
by Interpool, Inc., ;

as managing member
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Corporate Acknowledgment

STATE OF

COUNTY

On this 24th day of October, 2000, before me

personally appeared M/fP/Kyf Q~lfflfa?7 , to me personally

known, who being by me duly sworn, says that [s]he is

authorized to sign the Security Agreement on behalf of

Interpool Acquisition L.L.C., that said Security Agreement

was signed on behalf of Interpool Acquisition L.L.C., by

authority of its Board of Directors, and [s]he acknowledged

that the execution of the Security Agreement was the free

act and deed of Interpool Acquisition L.L.C.

... 4̂ ft-
Notary PublAc

-:: jSea-lT

No.
Qualified In . -——--.- „*

Commission Expires October 3t,
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CITICORP USA, INC., as
Collateral Agent,

,./
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SCHEDULE I

SUBSIDIARY GUARANTORS

None.
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SCHEDULE II

COPYRIGHTS

None.
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SCHEDULE III

LICENSES

None.
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SCHEDULE IV

PATENTS

None.



SCHEDULE V

TRADEMARKS

None.
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Annex 1 to the
Security Agreement.

DEPOSITORY AGREEMENT dated as of
[ ], 2000, among INTERPOOL ACQUISITION
L.L.C., a Delaware limited liability company
(the "Grantor"), CITICORP USA, INC., a
Delaware corporation ("Citicorp"), as
collateral agent {in such capacity, the
"Collateral Agent") for the Secured Parties
(such term, and each other capitalized term
used but not defined herein, having the
meaning given to it in the Security Agreement
referred to below), and
[ ], a
[ ] banking
corporation (the "Deposit Bank").

A. The Grantor and the Collateral Agent are parties to
a Security Agreement dated as of October 24, 2000 (as
amended, supplemented or otherwise modified from time to
time, the "Security Agreement"). Pursuant to the terms of
the Security Agreement, the Grantor has granted to the
Collateral Agent, for the ratable benefit of the Secured
Parties, a security interest in the Collateral to secure the
payment and performance of the Obligations.

B. The Deposit Bank has agreed to maintain the Deposit
Account (as defined herein) on the terms and subject to the
conditions set forth herein.

NOW, THEREFORE, the parties hereto agree as follows:

1. The Deposit Bank has established (or simultaneously
with the execution of this Deposit Agreement is
establishing) and shall maintain deposit account
number [ ] (including all subaccounts thereof) in the
name of and for the benefit of the Grantor (such account
being called the "Deposit Account"). All funds at any time
on deposit in the Deposit Account shall be held by the
Deposit Bank subject to the terms of this Agreement. The
Deposit Bank agrees to give the Collateral Agent prompt
notice if the Deposit Account shall become subject to any
writ, judgment, warrant of attachment, execution or similar
process. As security for the payment and performance of the
Obligations, the Grantor hereby confirms and pledges,
assigns and transfers to the Collateral Agent, for the
benefit of the Secured Parties, and hereby creates and
grants to the Collateral Agent, for the benefit of the
Secured Parties, a security interest in the Deposit Account,
all property and assets held therein and all Proceeds
thereof.
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2. If no Default Notice (as defined below) is in
effect, (a) the Grantor may freely withdraw or transfer all
or a portion of the cash and other items held in the Deposit
Account without notice to, or consent of, the Collateral
Agent and (b) the Deposit Bank shall follow the instructions
of the Grantor with respect to any such withdrawal or
transfer.

3. Following an Event of Default (as defined in the
Credit Agreement) and the delivery by the Collateral Agent
to the Deposit Bank of written notice of such Event of
Default (a "Default Notice"), (a) the Deposit Account shall
without further action on the part of the Grantor, the
Collateral Agent or the Deposit Bank convert into a closed
account under the sole dominion and control of the
Collateral Agent, who shall possess all right, title and
interest in all of the items from time to time in the
Deposit Account and their Proceeds, (b) neither the Grantor
nor any person or entity claiming by, through or under the
Grantor shall have any right, title or interest in, or
control over the use of, or any right to withdraw any amount
from, the Deposit Account, except that the Collateral Agent
shall have the right to withdraw amounts from the Deposit
Account, (c) the Deposit Bank shall be entitled to rely on,
and shall act in accordance with, all instructions given to
it by the Collateral Agent with respect to the Deposit
Account and (d) the Deposit Bank will not (i) deliver to the
Grantor or any affiliate, employee or agent of the Grantor
or permit the Grantor or any affiliate, employee or agent of
the Grantor to withdraw or transfer any cash, proceeds or
other items held in the Deposit Account or (ii) take any
instruction from the Grantor or any affiliate, employee or
agent of the Grantor with respect to the Deposit Account or
any cash, proceeds or other item held therein. Each Default
Notice shall be effective upon delivery and shall remain in
effect until withdrawn by the Collateral Agent in accordance
with paragraph 5.

4. Following delivery of a Default Notice, upon
receipt of written, telecopy or telephonic notice (which, in
the case of telephonic notice, shall be promptly confirmed
in writing or by telecopy) from the Collateral Agent, the
Deposit Bank shall, if so directed in such notice (subject
to the Deposit Bank's right to request that the Collateral
Agent furnish, in form satisfactory to the Deposit Bank,
signature cards and/or other appropriate documentation),
promptly transmit or deliver to the Collateral Agent (a) all
funds, if any, then on deposit in, or otherwise to the
credit of, the Deposit Account (provided that funds on
deposit that are subject to collection may be transmitted
promptly upon availability for withdrawal), (b) all checks,
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drafts and other instruments for the payment of money
received in the Deposit Account and in the possession of the
Deposit Bank, without depositing such checks, drafts or
other instruments in the Deposit Account or any other
account, and (c) any checks, drafts and other instruments
for the payment of money received in the Deposit Account by
the Deposit Bank after such notice, in whatever form
received, provided that the Deposit Bank may retain a
reasonable reserve in a separate deposit account with the
Deposit Bank in respect of unpaid fees and amounts that may
be subject to collection. All funds required to be
delivered to the Collateral Agent shall be delivered by wire
transfer to:

Citicorp USA, Inc.
ABA Number
For Credit to Citicorp USA, Inc.,
399 Park Avenue
New York, NY 10043
Account Number
Re: Interpool Acquisition L.L.C. Cash Collateral

Account

All other items required to be delivered to the Collateral
Agent hereunder shall be delivered to:

Citicorp USA, Inc.
390 Greenwich Street
399 Park Avenue
New York, NY 10013
Attention of [Suzanne Crymes]

5. As soon as practicable after, and in all events
within ten Business Days of, (a) the date on which a waiver
of an Event of Default (or an amendment to the Credit
Agreement having the effect of a waiver of such Event of
Default) becomes effective or (b) the date on which the
Borrower delivers to the Collateral Agent evidence
reasonably satisfactory to the Collateral Agent that an
Event of Default has been cured, the Collateral Agent shall
deliver to the Deposit Bank a written notice (a "Withdrawal
Notice") of the withdrawal of any Default Notice previously
delivered in respect of such waived or cured Event of
Default, and such Default Notice shall cease to be effective
on the Business Day following the receipt by the Deposit
Bank of such Withdrawal Notice, provided that the Collateral
Agent shall not be required to deliver any Withdrawal Notice
if (a) any Default or Event of Default has occurred and is
continuing or (b) the maturity of the Loans under the Credit
Agreement has been accelerated.
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6. The Deposit Bank shall, upon request by the
Collateral Agent, furnish the Collateral Agent with monthly
statements setting forth the amounts deposited in the
Deposit Account and all transfers and withdrawals therefrom,
and at all times shall furnish such other information at
such times as shall be reasonably requested by the
Collateral Agent.

7. The fees for the services of the Deposit Bank shall
be mutually agreed upon between the Grantor and the Deposit
Bank and shall be the obligation of the Grantor; provided,
however, that, notwithstanding the terms of any agreement
under which the Deposit Account shall have been established
with the Deposit Bank, the Grantor and the Deposit Bank
agree not to terminate the Deposit Account for any reason
(including the failure of the Grantor to pay such fees) for
so long as this Agreement shall remain in effect (it being
understood that the foregoing shall not be construed to
prohibit the resignation of the Deposit Bank in accordance
with paragraph 9 below). Neither the Collateral Agent nor
the Secured Parties shall have any liability for the payment
of any such fees. The Deposit Bank may perform any of its
duties hereunder by or through its agents, officers or
employees.

8. The Deposit Bank hereby represents and warrants
that (a) it is a banking corporation duly organized, validly
existing and in good standing under the laws of [ 3
and has full corporate power and authority under such laws
to execute, deliver and perform its obligations under this
Agreement and (b) the execution, delivery and performance of
this Agreement by the Deposit Bank have been duly and
effectively authorized by all necessary corporate action and
this Agreement has been duly executed and delivered by the
Deposit Bank and constitutes a valid and binding obligation
of the Deposit Bank enforceable in accordance with its
terms.

9. The Deposit Bank may resign at any time as Deposit
Bank hereunder by delivery to the Collateral Agent of
written notice of resignation not less than thirty days
prior to the effective date of such resignation. Following
delivery of a Default Notice, the Deposit Bank may be
removed by the Collateral Agent at any time, with or without
cause, by written, telecopy or telephonic notice (which, in
the case of telephonic notice, shall be promptly confirmed
in writing or by telecopy) of removal delivered to the
Deposit Bank. Upon receipt of such notice of removal, or
delivery of such notice of resignation, the Deposit Bank
shall (subject to the Deposit Bank's right to request that
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the Collateral Agent furnish, in form satisfactory to the
Deposit Bank, signature cards and/or other appropriate
documentation), promptly transmit or deliver to the
Collateral Agent at the account or office specified in
paragraph 4 (or such other account or office as the
Collateral Agent shall specify) (a) all funds, if any, then
on deposit in, or otherwise to the credit of, the Deposit
Account (provided that funds on deposit that are subject to
collection may be transmitted promptly upon availability for
withdrawal), (b) all checks, drafts and other instruments
for the payment of money received in the Deposit Account and
in the possession of the Deposit Bank, without depositing
such checks, drafts or other instruments in the Deposit
Account or any other account, and (c) any checks, drafts and
other instruments for the payment of money received in the
Deposit Account by the Deposit Bank after such notice, in
whatever form received.

10. The Grantor consents to the appointment of the
Deposit Bank and agrees that the Deposit Bank shall incur no
liability to the Grantor as a result of any action taken
pursuant to an instruction given by the Collateral Agent in
accordance with the provisions of this Agreement. The
Grantor agrees to indemnify and defend the Deposit Bank
against any loss, liability, claim or expense (including
reasonable attorneys' fees) arising from the Deposit Bank's
entry into this Agreement and actions taken hereunder,
except to the extent resulting from the Deposit Bank's gross
negligence or willful misconduct.

11. The term of this Agreement shall extend from the
date hereof until the earlier of (a) the date on which the
Deposit Bank has been notified in writing by the Collateral
Agent that all of the Obligations have been fully and
indefeasibly paid in full in cash, the Lenders have no
further commitment to lend under the Credit Agreement, and
the Deposit Bank has no further duties under this.Agreement
and (b) the date of termination specified in the notice of
removal given by the Collateral Agent, or notice of
resignation given by the Deposit Bank, as the case may be,
pursuant to paragraph 9, The obligations of the Deposit
Bank contained in the last sentence of paragraph 9 and in
paragraph 13, and the obligations of the Grantor contained
in paragraphs 7 and 10, shall survive the termination of
this Agreement.

12. All notices and communications hereunder shall be
in writing and shall be delivered by hand or by courier
service, mailed by certified or registered mail or sent by
telecopy (except where telephonic instructions or notices
are authorized herein) and shall be effective on the day on
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which received (a) in the case of the Collateral Agent, to
Citicorp USA, Inc., 390 Greenwich Street, New York, NY
10013, Attention of [Suzanne Crymes], and (b) in the case of
the Deposit Bank, addressed to [ ] ,
Attention of [ ]. Each of the Collateral Agent
and the Deposit Bank Agrees to provide, substantially
simultaneously with the delivery thereof, a copy of any
notice delivered hereunder to the Grantor and the Borrower.
For purposes of this Agreement, any officer of the
Collateral Agent shall be authorized to act, and to give
instructions and notices, on behalf of the Collateral Agent
hereunder.

13. The Deposit Bank will not assign or transfer any
of its rights or obligations hereunder (other than to the
Collateral Agent) without the prior written consent of the
other parties hereto, and any such attempted assignment or
transfer shall be void.

14. This Agreement may be amended only by a written
instrument executed by the Collateral Agent, the Deposit
Bank and the Grantor, acting by their duly authorized
representative officers.

15. Except as otherwise provided in the Credit
Agreement with respect to rights of set off available to the
Deposit Bank in its capacity as a Lender (if and so long as
the Deposit Bank is a Lender thereunder), the Deposit Bank
hereby irrevocably waives any right to set off against, or
otherwise deduct from, any funds held in the Deposit Account
and all items (and Proceeds thereof) that come into its
possession in connection with the Deposit Account any
indebtedness or other claim owed by the Grantor or any
affiliate thereof to the Deposit Bank; provided, however,
that this paragraph shall not limit the ability of the
Deposit Bank to, and the Deposit Bank may, (a) exercise any
right to set off against, or otherwise deduct from, any such
funds to the extent necessary for the Deposit Bank to
collect any fees owed to it by the Grantor in connection
with the Deposit Account, (b) charge back and net against
the Deposit Account any returned or dishonored items or
other adjustments in accordance with the Deposit Bank's
usual practices and (c) (i) establish the reserves
contemplated in paragraph 4 in respect of unpaid fees and
amounts that may be subject to collection and (ii) transfer
funds in respect of such reserves from the Deposit Account
to the separate deposit account with the Deposit Bank as
contemplated in paragraph 4.

16. This Agreement shall inure to the benefit of and
be binding upon the Collateral Agent, the Deposit Bank, the
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Grantor and their respective permitted successors and
assigns.

17. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original but
all of which together shall constitute one and the same
instrument. Delivery of an executed signature page to this
Agreement by facsimile transmission shall be effective as
delivery of a manually executed counterpart hereof.

18. EXCEPT TO THE EXTENT THE LAWS OF THE STATE OP
[ ] GOVERN THE DEPOSIT ACCOUNT, THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

19. The Deposit Bank shall be an independent
contractor. This Agreement does not give rise to any
partnership, joint venture or fiduciary relationship.

20. In the event any one or more of the provisions
contained in this Agreement should be held invalid, illegal
or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein
shall not in any way be affected or impaired thereby (it
being understood that the invalidity of a particular
provision in a particular jurisdiction shall not in and of
itself affect the validity of such provision in any other
jurisdiction). The parties shall endeavor in good-faith
negotiations to replace the invalid, illegal or
unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

21. Each of the Grantor and the Deposit Bank hereby
irrevocably and unconditionally submits, for itself and its
property, to the nonexclusive jurisdiction of the Supreme
Court of the State of New York sitting in New York County
and of the United States District Court of the Southern
District of New York, and any appellate court from any
thereof, in any action or proceeding arising out of or
relating to the Deposit Account or this Agreement, or for
recognition or enforcement of any judgment, and each of the
parties hereto hereby irrevocably and unconditionally agrees
that all claims in respect of any such action or proceeding
may be heard and determined in such New York State court or,
to the extent permitted by law, in such Federal court. Each
of the parties hereto agrees that a final judgment in any
such action or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or
in any other manner provided by law. The Grantor hereby ,
irrevocably and unconditionally waives, to the fullest
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extent it may legally and effectively do so, any objection
that it may now or hereafter have to the laying of venue of
any suit, action or proceeding arising out of or relating to
this Agreement or any other Loan Document in any court
referred to in this Section. Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted
by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court.
Each party to this Agreement irrevocably consents to service
of process in the manner provided for notices in
Section 9.01 of the Credit Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized officers
as of the day and year first above written.

INTERPOOL ACQUISITION L.L.C.,

by Interpool, Inc., as
managing member

by

Name:
Title:

CITICORP USA, INC.,
as Collateral Agent,

by

Name:
Title:

[Deposit Bank],

by

Name:
Title:
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Annex 2 to the
Security Agreement

Form Of
PERFECTION CERTIFICATE

Reference is made to (a) the Credit Agreement dated as
of October 24, 2000 {as amended, supplemented or otherwise
modified from time to time, the "Credit Agreement"), among
the Borrower, Interpool, Inc., the lenders from time to time
party thereto (the "Lenders") and Citicorp USA, Inc., as
administrative agent for the Lenders (in such capacity, the
"Administrative Agent") and Collateral Agent and (b) the
Subsidiary Guarantee Agreement dated as of October 24 (as
amended, supplemented or otherwise modified from time to
time, the "Subsidiary Guarantee Agreement"), among the
Subsidiary Guarantors and the Collateral Agent.

The undersigned, a Financial Officer and a Legal
Officer, respectively, of the Borrower, hereby certify to
the Collateral Agent and each other Secured Party as
follows:

1. Names.

(a) The exact corporate name of each Grantor, as such
name appears in its respective certificate of incorporation,
is as follows:

(b) Set forth below is each other corporate name each
Grantor has had in the past five years, together with the
date of the relevant change:

(c) Except as set forth in Schedule 1 hereto, no
Grantor has changed its identity or corporate structure in
any way within the past five years. Changes in identity or
corporate structure would include mergers, consolidations
and acquisitions, as well as any change in the form, nature
or jurisdiction of corporate organization. If any such
change has occurred, include in Schedule 1 the information
required by Sections 1 and 2 of this certificate as to each
acquiree or constituent party to a merger or consolidation.

(d) The following is a list of all other names
(including trade names or similar appellations) used by each
Grantor or any of its divisions or other business units in
connection with the conduct of its business or the ownership
of its properties at any time during the past five years:

(e) Set forth below is the Federal Taxpayer
Identification Number of each Grantor:
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2. Current Locations,

(a) The chief executive office of each Grantor is
located at the address set forth opposite its name below:

Grantor Mailing Address County State

(b) Set forth below opposite the name of each Grantor
are all locations where such Grantor maintains any books or
records relating to any Accounts Receivable (with each
location at which chattel paper, if any, is kept being
indicated by an "*"):

Grantor Mailing Address County State

(c) Set forth below opposite the name of each Grantor
are all the places of business of such Grantor not
identified in paragraph (a) or (b) above:

Grantor Mailing Address County State

(d) Set forth below opposite the name of each Grantor
are all the locations where such Grantor maintains any
Collateral not identified above:

Grantor Mailing Address County State

(e) Set forth below opposite the name of each Grantor
are the names and addresses of all persons other than such
Grantor that have possession of any of the Collateral of
such Grantor:

Grantor Mailing Address County State

3. Unusual Transactions. All Accounts Receivable have
been originated by the Grantors and all Inventory has been
acquired by the Grantors in the ordinary course of business.

4. File Search Reports, Attached hereto as Schedule
4(A) are true copies of file search reports from the Uniform
Commercial Code filing offices where filings described in
Section 3.19 of the Credit Agreement are to be made.
Attached hereto as Schedule 4(B) is a true copy of each
financing statement or other filing identified in such file
search reports.
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5. UCC Filings. Duly signed financing statements on
Form UCC-1 in substantially the form of Schedule 5 hereto
have been prepared for filing in the Uniform Commercial Code
filing office in each jurisdiction where a Grantor has
Collateral as identified in Section 2 hereof.

6. Schedule of Filings. Attached hereto as Schedule 6
is a schedule setting forth, with respect to the filings
described in Section 5 above, each filing and the filing
office in which such filing is to be made.

7. Filing Fees. All filing fees and taxes payable in
connection with the filings described in Section 5 above
have been paid.

8. Stock Ownership. Attached hereto as Schedule 8 is
a true and correct list of all the duly authorized, issued
and outstanding stock of each Subsidiary and the record and
beneficial owners of such stock. Also set forth on
Schedule 8 is each equity Investment of Holdings and each
Subsidiary that represents 50% or less of the equity of the
entity in which such investment was made.

9. Notes. Attached hereto as Schedule 9 is a true and
correct list of all notes held by Holdings and each
Subsidiary and all intercompany notes between Holdings and
each Subsidiary of Holdings and between each Subsidiary of
Holdings and each other such Subsidiary.

10. Advances. Attached hereto as Schedule 10 is (a) a
true and correct list of all advances made by Holdings to
any Subsidiary of Holdings or made by any Subsidiary of
Holdings to Holdings or any other Subsidiary of Holdings,
which advances will be on and after the date hereof
evidenced by one or more intercompany notes pledged to the
Collateral Agent under the Pledge Agreement, and (b) a true
and correct list of all unpaid intercompany transfers of
goods sold and delivered by or to Holdings or any Subsidiary
of Holdings.

11. Mortgage Filings. Attached hereto as Schedule 11
is a schedule setting forth, with respect to each Mortgaged
Property, (i) the exact corporate name of the corporation
that owns such property as such name appears in its
certificate of incorporation, (ii) if different from the
name identified pursuant to clause (i), the exact name of
the current record owner of such property reflected in the
records of the filing office for such property identified
pursuant to the following clause and (iii) the filing office
in which a Mortgage with respect to such property must be
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filed or recorded in order for the Collateral Agent to
obtain a perfected security interest therein.

IN WITNESS WHEREOF, the undersigned have duly executed
this certificate on this 24th day of October.

INTERPOOL ACQUISITION L.L.C.,

by Interpool, Inc.,
as managing member

by

Name:
Title:

by

Name:
Title: [Financial Officer]

by

Name:
Title: [Legal Officer]
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Annex 3 to the
Security Agreement

SUPPLEMENT NO. dated as of , to
the Security Agreement dated as of October 24,
2000, among INTERPOOL ACQUISITION L.L.C., a
Delaware limited liability company (the
"Borrower"), each subsidiary of the Borrower
listed on Schedule I thereto (each such
subsidiary, individually a "Subsidiary Guarantor"
and collectively, the "Subsidiary Guarantors"; the
Subsidiary Guarantors and the Borrower are
referred to collectively herein as the "Grantors")
and CITICORP USA, INC., a Delaware corporation
("Citicorp"), as collateral agent (in such
capacity, the "Collateral Agent") for the Secured
Parties (as defined in the Credit Agreement
referred to below).

A. Reference is made to (a) the Credit Agreement dated
as of October 24, 2000 (as amended, supplemented or
otherwise modified from time to time, the "Credit
Agreement"), among the Borrower, Interpool, Inc., the
lenders from time to time party thereto (the "Lenders") and
Citicorp USA, Inc., as administrative agent for the Lenders
(in such capacity, the "Administrative Agent") and (b) the
Subsidiary Guarantee Agreement dated as of October 24, 2000
(as amended, supplemented or otherwise modified from time to
time, the "Subsidiary Guarantee Agreement"), among the
Subsidiary Guarantors and the Collateral Agent.

B. Capitalized terms used herein and not otherwise
defined herein shall have the meanings assigned to such
terms in the Security Agreement and the Credit Agreement.

C. The Grantors have entered into the Security
Agreement in order to induce the Lenders to make Loans.
Pursuant to Section 5.10 of the Credit Agreement, each
Domestic Subsidiary of the Borrower (and to the extent that
the execution hereof and the performance of its obligations
hereunder would not result in adverse tax consequences to
Holdings or the Borrower, each Foreign Subsidiary) other
than a Refinancing SPC, that was not in existence or not a
Subsidiary on the date of the Credit Agreement is required
to enter into the Security Agreement as a Subsidiary
Guarantor upon becoming a Subsidiary if such Subsidiary owns
or possesses property of a type that would be considered
Collateral hereunder. Section 8.15 of Security Agreement
provides that additional Subsidiaries of the Borrower may
become Subsidiary Guarantors under the Security Agreement by
execution and delivery of an instrument in the form of this
Supplement. The undersigned Subsidiary (the "New Grantor")
is executing this Supplement in accordance with the
requirements of the Credit Agreement to become a Subsidiary
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Guarantor under the Security Agreement in order to induce
the Lenders to make additional Loans and as consideration
for Loans previously made.

Accordingly, the Collateral Agent and the New Grantor
agree as follows:

SECTION 1. In accordance with Section 8.15 of the
Security Agreement, the New Grantor by its signature below
becomes a Grantor under the Security Agreement with the same
force and effect as if originally named therein as a Grantor
and the New Grantor hereby (a) agrees to all the terms and
provisions of the Security Agreement applicable to it as a
Grantor thereunder and (b) represents and warrants that the
representations and warranties made by it as a Grantor
thereunder are true and correct on and as of the date
hereof. In furtherance of the foregoing, the New Grantor,
as security for the payment and performance in full in cash
of the Obligations (as defined in the Security Agreement),
does hereby create and grant to the Collateral Agent, its
successors and assigns, for the benefit of the Secured
Parties, their successors and assigns, a security interest
in and lien on all of the New Grantor's right, title and
interest in and to the Collateral (as defined in the
Security Agreement) of the New Grantor. Each reference to a
"Grantor" in the Security Agreement shall be deemed to
include the New Grantor. The Security Agreement is hereby
incorporated herein by reference.

SECTION 2. The New Grantor represents and warrants to
the Collateral Agent and the other Secured Parties that this
Supplement has been duly authorized, executed and delivered
by it and constitutes its legal, valid and binding
obligation, enforceable against it in accordance with its
terms.

SECTION 3. This Supplement may be executed in
counterparts (and by different parties hereto on different
counterparts), each of which shall constitute an original,
but all of which when taken together shall constitute a
single contract. This Supplement shall become effective when
the Collateral Agent shall have received counterparts of
this Supplement that, when taken together, bear the
signatures of the New Grantor and the Collateral Agent.
Delivery of an executed signature page to this Supplement by
facsimile transmission shall be as effective as delivery of
a manually signed counterpart of this Supplement.

SECTION 4. The New Grantor hereby represents and
warrants that (a) set forth on Schedule I attached hereto is
a true and correct schedule of the location of any and all
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Collateral of the New Grantor and (b) set forth under its
signature hereto, is the true and correct location of the
chief executive office of the New Grantor.

SECTION 5. Except as expressly supplemented hereby, the
Security Agreement shall remain in full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

SECTION 7. In case any one or more of the provisions
contained in this Supplement should be held invalid, illegal
or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein
and in the Security Agreement shall not in any way be
affected or impaired thereby (it being understood that the
invalidity of a particular provision in a particular
jurisdiction shall not in and of itself affect the validity
of such provision in any other jurisdiction). The parties
hereto shall endeavor in good-faith negotiations to replace
the invalid, illegal or unenforceable provisions with valid
provisions the economic effect of which comes as close as
possible to that of the invalid, illegal or unenforceable
provisions.

SECTION 8. All communications and notices hereunder
shall be in writing and given as provided in Section 8.01 of
the Security Agreement. All communications and notices
hereunder to the New Grantor shall be given to it at the
address set forth under its signature below.

SECTION 9. The New Grantor agrees to reimburse the
Collateral Agent for its reasonable out-of-pocket expenses
in connection with this Supplement, including the reasonable
fees, other charges and disbursements of counsel for the
Collateral Agent.
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IN WITNESS WHEREOF, the New Grantor and the Collateral
Agent have duly executed this Supplement to the Security
Agreement as of the day and year first above written.

[Name Of New Grantor],

by

Name:
Title:
Address:

CITICORP USA, INC.,
Collateral Agent,

by

as

Name:
Title:
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SCHEDULE I
to Supplement No. to the

;?, Security Agreement

LOCATION OF COLLATERAL

Description Location

I
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fc-* EJ Ct| fjLa î  KJI KA KI MA KI Eld Slid »y» flS p ĵ*
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3 lhA Itefi Î Jk Î A IUI Ih9 ^>A iWft MB MA MM^ NMft MA Mil Wdk

2 K Q S | S Q S i ^ t P t P ' ' J ? f c D O T J T * f f f tS

eo oa

S 5i <3 S3 SB
3 S B S

en

lilliliiiililiilsillsliiilllliilli
c e c o c o c o c o c o c a c o c a c e c e c o c a c o c o c a t e c a c D t D a a c o c a t o c o c o c o c o c o c o c o c o c o c D

a a a o a o
ao 90 so S e o o o o

ea

i

ac ac ac ac SB ac

o o o o o S osssliii

iiiiiiiii
sllsl

« e ^ M i ^ M e ^ l ^ c ^ M « ^ M C ^ ^ ^ ^ [ ^



to asgig

ii
5
I i I!!

or

S CO CO
to e>

c

s
••«• ••• **Ni 3B 9S SB 3B5

S3O 90 HP SP jSjB 3P S8B jSP

CO CO CO CD CD

«90 99 SU
«/) tfi CM

C O C D C e C D C D C O C O C e C O C D

g « « w a w g « « » a g a g « c o g
e o S t o c o S S S e o c o S c o t o S t o c o S S

iijjjl j§§ jigi ijgi ^m mm Si Sft iji jjji ig§ jjgp jjjg| j§^ jjj,̂  ^g g| ^g ^g |̂  ,̂ g,, j,, ggi jg, gg, gg^ ^= jg, gg^ gg gg^
C % C A C » M S K M M ^ C M C M M M M C M ^ ^ C A C A C M ^ P C M C M C A C » W M C » C » W C ^-<-<-<-<-e-<-<-<"<^-<-<-<-<^-<-<-«-<-<-<-<-<-<-<-<-<-<-<-<^-<

^

SSeoooeooo
I^A IhS ffci*>
ES SS SMM

IMS
MM o o

S Ka^d
eeeo

C9 C9 C9 C9
IS9 1^1 N9 mft l̂ d fWT

ii
S3 ss 2 3 2 2 2 2 2 2



p5 CD

ill
!'
t

S ea
•3

iiiiiiiigiiiiggiiii
• BO 93 SB 9 0 9 0 9 9 = 0 9 ) 9 0 9 0 3 0 3 0

en en w o a

oa ea &> ed cw

•o
IB

S -^__l_k_l--_l^^^^-^_...t_»_.^---_4-^_l^^---^..t_l««(a0<OMW(0<p(0(B(ecaeeca«D<0<o<Dca»(0te«0«»c0«Dto<eeBcec0«eQBsssssssssssssssssssssssssssssssssss
BOBeBBaBoooaaoooaoBaaaoaBaaaDaacaiDao

IsissssslllsssllllllslllsssssSslsIs

S55ss1i|||sl|||llll||||l|l|lllH|

sis i
oooo s s s s

g S g g K . K 3 S . K 9 K s P o f o K 9e p e o e e e e a e e e a o a o
K9 f-j Po lo !2 1^9 f>ij |̂ |

Illlllll



s?s W

I
I

S

iSIK
IS

I «Pi
_. 1*9 K9

z
w M & «a

£i

E S C£ aisa K

E IS9 IN
5 N

&

en en co

HIP
CM CU9

S3h* 3

SB Of aa

S!5 S5 SS ST ES 2̂ 55 Sk ZS ••& ••* ••*sssiisssaSss en en en to s

is
CO tO CO CO s^ s CO CO CO CO COs s s s s s_ __ _ _ — - ___ — __ ^ ™ _ _ ™ _ ^ c o c o c o c o S c e c o c o c o S c o c o c o c o c o c o

CO CO CO CO CO CO CO CO CO CD CO f̂fiff CO CO CO CO CO CO CO CO CO CO CO CO CO CO CO CO CO CD CO CD f̂ft CDe f l w e n e n e j i e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n e n
o a a o B B o a a a o D O o a

s

N» ISS MS NS K» NS K) IS> S3

MS l^d M9 K5

eo « o> M

iiii g g g

sis i^ i^ E^ p5 i^
00 QO CB OO CB



o i c o e n w o I S S S S «D en <M
5!g5

! K>ea NS is? hO

en IS9

m so SB linn

a a a B a a 9 g » 9 a 9 a a a K m m m » » a » » » » » M a m a a a a = a a a n

N»

M g ssss



2

s

fMF n?

I*ss _
eo

K> NJ F>3 N3NJ
oa en

S
g

aa SB so S3P S8J 8JB) SO SO 5X1 8P SO 33P 99

ellMS 3s 5 t. —
CS3 CS9 69 CO CO g a s § s £ a a

MM «Mfss
S3

eo

o o o e a i o o o o o

N9 KB N» N»

oBea

sssssssss



ggggg
iliii

gg
II

o i

IS

oa e*» — w
*••*

— — O

|s?isg CB e» S

2
e»

3833
g S

ea e3 ea
2 2 2 2 2 2
ma f>% fcwj MA MJii MMfc

S S » a » "«

an 98 an SB aa an so

S i en c<a co

^ SO SO 39 SO

|52 c5 iS fS £2

CP CP CW CO
en os as en
en 03 N» eo

B»

(•

22

llsliglsllilliillllislllllllllllsll
aaoooaooa a o a e a o e a a a o e a o D a o o o a B a a e a B a B

N» IS»

S3
a a o ooSo

III
S S

^C3i^C3^Ga^Cac3C»C»GaC»C5»5»C5J
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i s s s s s s s 5 s s s 5 5 S | 5

r>o
C P C P C P O j C P C P e P C P C P C P C l B C P C B C P
19 69 G9 C9 G9 G9 C9 C9 C9 C9 G9 69 C3 G9
hOrsJN9IS9P»»r* *N>hah i *K> l>SN9N»IS3
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5wis»-*5a908«Jo»5Scats»-*o«SM>lJo»«'*»"i>*"ie3Ujo»iie»<ji5iO»iso-*

So»JeSD
<eeD(a<e
eoeoeaoo

iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiil

SS ElS !lS MM M*J MM &M EM fM MM MM MA MA MA MA MA MA HA MA MA MA

S2S2SSS



* *

illiililslills
| | C A O ? ? > < / ! > C * G * 0 2 C » C * C 2 < »

£3o» iv a, e*1

» « f 8 0 0 f a « « o » « o « o » o « r a n o « 2 « « S 2 S 2 23 E X X X X X 3 l 3 i a E a E§§§ii§§i§§

22 ^ — — — — — ^ « » - i - k _ i - » - » - k ^ ^ _ » ^ _ * _ t ^ _ » _ i , ^, — — — — __ -_ ,^_ -_ — -__ — -__ _,_ ._ — —. -— — -_^ .— -_ ™ gg ^^ ^^ ^^ ^^

to eg » eg to t%

3B 9K 83B QE «9K QK 9E SB !K 9E 9K I9B 9E 9E 9B 9B *"* 9B| *9C 9! 3K 9H 9K 9E 3B SK 9! 91! «K SB U! SE *TC "ffl* SB

e

i
C9 CS9 C9 69 C9 C3 C9 CS9 C9 G9

.
2^2222222222



iiliiiiiiiiiiiiiiiiiiiiiiiiiiliilii

w»

§

en

noooomooooncsoonoomcamoomooomnooon

en A ea *» -* s

§§i|§||§
11111s

9 fflj O? 09 CD 23 S3 £2 S3 £3 SSI SB S S S3 S S S S3 S S3 S3 S S3 £5 S3 S3 ̂  S3 S3 ""^ *" ^ "*

S
09 09 s

22235 sa2a•j «j *3 «j



s

a» en en en en

«•»

3
0' 1

O O O O O

W9 mm ww «v

His
en *• CM N»

o o o o o o o

e a e o e B a p a o g m g g g

OB S S ea M

0000 000

K> S9
S en

en

CM

a > a * a * a a B * 9 » B » a » a * a » a f a » a » a » a » t t t a » a » t n a » a » t t » n m
33333^333333333333333333

K> N> CO

e rillKs isa is>

|||||SS
09 CO 00 OO OS 0

iss



69 69 69 69 69 69 TO ' 5 69 69 69 69 69

a c x x a e a e s K a c a e a cMlllpsss
00 0 0 0 0 0

000

en en

i
o
enea

«n
COfa

en en

iiiiii: iiiiiiiiliiiiiiiiiiiiii

CA

I
i

SB SB 3S 35 SB X

hO N» K> FO N> K9

lllllllllllllllllllllll

II
3

r̂ r rw K̂ W r̂ *

iiii



iiiiiiiil

01 at en en en
Od CiA

s

25525
E55

CO CO CO CO CO CO CO CO CO

3

S55555S555555c o t o c o c o c o c o t o c o c o t o c o t o t o
en en en en en encu CM w oa CM o»<o os 55 en en 5

i

en
c o c o c o c e c o t o c o c o c o c o c a t o t o c e t o( e c o c a c B C D C o c o c e c o c o c o c o c o c o c oc o c o c o c o c o e o c e c o c o c e c e c o c o c o c o

CO «O «O <O CO
to <e co to co
to co co co co

SII

to to co co eo co co
S CO CO CO CO CO CO

to to to to to co

SSIoII I

a o c r a n e a o c s e v e a n a n n o e s n n o o n o a o e s n o e s o o n o n n n o

000 3333333
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f* SS M

e D ( o e o e D c o e a < o a D c a u a c o < o c o c o c D U D ( o c o c o c a c o c o



381II1B
2 o S So 3 en i

ISS

iiiig g g g
Ca W H W

g

ISS

gggggggggg

.

oooooooooooooooooo

liiiiiiiiiiiiiiiii

322

isa S o
1̂ 9

cs
1̂ 0

05 eo 05 eg w 00 «o

c a « D « « i a s a ( 0 < e < D W < B S e < d « o ( 0 « B « i B e i a c B « o » « w » S « » u »



a n n o o o o o o m o o
O O O O O C 9 O O
ejiejiencjicj icneneji

S
§

liCM ea & ea CMiii

« S 9 3 S 3
QO ftff Qd O0 69 fid§ s s s § s

SSSSSSSSSSSSSSSSSSSSSSSS
M 3 £3 Zj Zj Slj Z!j Zl Si £jl S3 i3 13 S3 mA mA £J3 3 S i 3 3 3 i 3 3 3 S f 3 S 3 S S S B i

0 Ci9 CM CW W ftd O* 00 CMI OA S5l ffrff €0 60 Crit 60 60 60

liiii at
SoorocoooooeaooooooooooooooooS5SSSSSSSSSS1SS5SSSS5SSSS
69 69 69 69 Q9 CSv GSf 69 69 69 69 69 69 69 69 69 69 69 69 69 69 69 69 O O O

S 2 2 2 S 2 2 S 2 2 2 S 2 S 2 2 S 2 2 2 2 S 2 2 2 2 2 S 2 2 - S 2 2 2 S S S 2 2 S 2 ™ 0 0 0
K K X S X S B S S X a B X I X B S E B X B X K B K K K I X a E X a S a C K a B i a B X S B X X

K) K> N> N»
S3

ts»

o

i
CD CD CD ea

oo CB eo

ta «o CD eo

i 1111111

2 S S 2 2 S
(BCBta ia ie tocDCDco ia



^iii«^i«"^««^£§^lllPi^§l^ie » S S » S S . e » N » 2 o t o a o S o » e J ) * i i C » N » 2 o S S 3 S 3 S S i 5 S o c D w £ J

tat

I
s

lili S3 t>O N» hd

aeoooooooaooooooo

SSISSISi lSi lSSSiSISiSSIcfciSISSSSSiSci
5 s SSSiS S5S55 ii

§ 3B

is
O COsss 3 S S S S S 5

CO CO CO CO CO CO CO CO CO

w IO M w

N9 1̂ 3 IN9 f*O iNd
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» SS S Sc SB SB AM a Sa 2£ Na S S

iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii
CBS

e eo> en

K>

IS1311_______

o o n n m o m o o n o m n n o n n o o n o n o n n c a r a o o n o o m c a m
a s a B s a s s c K ^ a B x x s a c a s s a B K a G x a c a B s a s x a B a c i a B a B a E x a E a E i x s x K

1§1 222
IS» M W

I
«e «e «e CD te co

•< ^ *< •< ̂  •<

§



B§§K§iiBi
>«3 •»! «»3 EZS "*3 CD CD CD ***
5o5 l32CDf iDCD«3c» en

§i§i§iii

333 eo oa

1̂ 6 JS» SB SB 8S SB SS 58

CO

££33
CUH A9 CbA Ci9 (Ul fidISSSKS
iSSSii
*• oa CM o» cu CM

t̂ A md M) f̂ j hJ) t̂ t 1^9

IIIIIII
ISO N9

CD jjjD CD CD CD CD CD CD CD CD CD CD
3E SHE SB 3B 9B 3B SB 53B SB SK SB SB

n n a n o o n o o n o n a n a n o o o n n n n o o n o e g n o o n n o n

S8 S! S5 SS S! S5 SS Sv SS SS SS Si SS SS SS Si Si SS SS SS SS S5 SS SS S5 Si Si SS PV! 8! S5

to

Ka

2 2 3 = 2 =
N> § ife!k MS i^i lid Mk MI ikSgg g gf 2 SS 53S SS

sss
to «o co

§
C D C D C O U 9 C O C D U 9 C O C D C D C O

i

C 8 ( e C O ( B ( B < B ( D ( 0 C B ( O ( a < a t D



8 N»
M

3S ssgg
IS)

en en ISS

iiiiii

ssssssssss
01 OT 99 <99

en
M I O A M M M N M M
C9 CS9 C9 CP G9 CjSp CS9 Cjp

o o o o o

5SS5SS5SS

ooooooo

IlilHI
5555555

i

n o o g B o o a a n o«

2 S 2 S S 2

ell

«e «a to to eo

00 OB OB OB

M I** K» ISS

S o o o o ooE5 is» K> isa E5 K»
i i i i s s i

iNd 1̂ 3 l̂ d N9

(0 (0 09



S iiiiiiiiiiii

iiiil

.

M_ _ *jj 23^ MM «K 55 SEE S5

N»

GB G9 69

Hi g^f||flllillliiilii
o o o o e a a a a

o e s n m o n o o o e a n o o o n n o o o n n o o n n o n n a o n o o n c a

CB CB CO CO CO CB O~- i sg°*
2 2 2 S S 2
<O C» CD (0 CO <£9 c e c o c e e o c o e o c e c o < 0 C D t e

S o a o o o o a o o o
N a i S 9 I S » h O I > O N 9 S 9 h i a i S » r s 3

CD CB CB CB

|i
si §

CO CB CD CO CB CB

ooo

sss
CB CB tB



x x x

sss

isa N»

5SS5S555555555555S5S5555SS5SS 5 5 S o S

g g g g g g g g g g g g g g s g g S g S S S S g g g g g g g g s g g g g g g g

sssss M

CO CO CD CO

|^ »^| yy| ^E n^j ^j

1̂ 8

1̂

sssss
000 =

iiig
ssssssss

ISS ssisssssssss



iii
gSSSSSSBBBSiSSgggg« e « p o s « o a 9 « o o p o o c o o » G o W a ? p » 2 g 5 g

hO hO N9 N» N»
ggggg

N»NSI»Or>OISSN»g l«OhO hO

o o o o a o o o o o o c a a o o o c D O o a o

to o a e!sp
10 (D CD CO

lllliiiisiiiisis
-<-<><^^-<><-<^-<^*<*<«e-<-<-<><<<><



ca <0 oa •** en en

iiiiiI iiiiiiiiiiiii

1111!

m m ^ m m

iiiii

^^^BBBBSBBSBBBBSBBBBBBiiiiii||||||||||||||||||||||||||i
tp?p^gfn''nwSptpfpfF*»'pmm»^D^o^

anam K>

en en en en at atto « -i 09 on £•

N> N»

S o
o

o K > o N 9 h o ooo

S535 e o o o o eooo

i

ro N» ro

ill iiiiiiiiiiiiiiiiiiiiii
c o c o

MM
w<a

5 S 3 5
CO ES CO CO

1111
gggggg|g|g69 «S* O G3 C5P BB w9 C9 C3 G3

CO CO CO CO

gsssss
ooss

CO CD CO

-c -<



en
S S 2 g g

S o o o oen en en en
o 69 69 ^9 69 69 99

S S S S S S
ei»e0wei»we«»

533

2 2 2 2 2 2S2S2SS2S22222222
(0 f0 (0 {0 {0 (0 (0 {0 (0 (

en
W

i s i s s i iS Z S S Z S S S S s E S S a r a r a c j B a E s c a B a e a B S K a e a e a t a t J E a r a r
S e o o a e e o S S e a o a e e o a a e t i a a o o e a a o o o a a o e o

r-o rs»

CD CD CD CO

ISJ

NJ

o g o g o o o o o o o g
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SS SS SS £S ES SIS £S MM SS SS £S SS S3! SS

ooo
|̂  *̂ j |̂ A

jjj» t»S ^**
SS SS SS

ooo
>^» Kj |̂ |

C^ ^-^ ^*
SS SS SS

c B a o c a
gS |Q gj fĉ j
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f̂ i jL*| î ^ {LjM EL<| ELM î S iLil ikS 1^ fhj| 9^A t̂ St
£3£ !•£ MM! «S £S! ESE £•£ 22E S2£ SSE £S £S £2!

e



£!K M| Sft fft MB

c o e e c o c o c o c o c o c o c o
CO BOSiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii

en cu

S._
«w wv

IS
en

i «/>

CM

n c R t c a n c a n n e a n o o o o c a a n c a n o n o o o o o n o n o o c a o c n o c s

11111111

S3

C
S S S c n S S c n c S e S

^ s s s s ^ ^ s s

cocococo«o
e n e n e n e n u i e n e n e n e n c j i e n e n e n e n e n e n e n e n u i

c o c o c o i e c e c e c o c e c o c e c e c e c o c e c e c o c o c o c o c o c e c o c e c oc o c o c e c o c a c o c o c o c o c o c a c D c a c o c o - -

K> N» N» KO ISB

isa I
IS *3 KS S3 S! S3 KS RS S3



g u f f i S S f i t t t t u H z l i S i S
t& j& S& 9m SSp ^L Srn M i& mm 8& 1

car er
_ - ^iiiiii

KS

Cjl C9 C?> Ctt C9 C9 CTjl C9 C9 CTS> CfP ffS CTft 69 C9 69 C3 C3 CBji €?9 C9 C9 finSI C9 o ea n n

SS SS S5 S S S S 5 B

I

e n e n e n e n e n e n e n e nen

iii
S ee ce ca «oen en en en en en en en en

&a ro

CD CD CD CD CD CD CD CD
cj icncnoicnanancf i

£
o e o CD o o
e/? c/> c« e/» c/j t»

! 9C 8ES 9C SB SIS 96

S
en

S3

ooo

«M* «•»

II

OB SB C9 CB

iiii



en en en en en en

E E S E & E
V 5 ffffSi 01 Si Si

a
i i iEEi i i i i i i i iS i iS i i i i

o « o « n o o Cjjj ffB CT9

Usi!s««
1MK «MW MW

iiiii
AH ^M ^B ^B ^H ^H§ CS C3 CT9 C9 C9

S S S S 3

e» en *• e>s NS

Ctt Cft

(U Kd

a i c n a i c n e n e n e n c n e n
aa««eB||a«c|

fpfo
enan aicri ss « i« i e j i cnc j i en

9KI *P SC

a g a g c B S ^ P C B c e a g e B a g
aienenenenenenuienef i i

K> N9 N9 K> n» M K» IS9

00 00 00

» » w w o e c w o w w w a c o e w w

W



Illllllillllllllliililiillillllllll
giEBi&g

onoonoooonnnoonnoooo nisissssiiiis
ssiississisiis
ssssgggggggggs

CJI

anwicnenc j ie j i cnwc i re j i cnancncno icna ian anwiej icnej i tncnej ia icnej icn s

N) HA K)

a e a a a e a e e o e a e e c g o a o



5i 5i 5i 5 w
SM «w SMI 5w SMI

OO"J5»S* 1 | OOIS9" 1 *O«S

jBBlBBBilssss~ggsss«Isiiiiisill
cBenSwi« — ow

nooo oomoonnoooonnonnnoonooon

CM
sissssi

j j g j g J S S S g j S S S S S S S

MHI «BH MMI mm

§ o o n
iss

en
c o o D 0 c o c o u 3 « e
c o c D < a c a c D < a c o

a e a

W « S « O C O » C D C D t o S o t O « 0 » W O D t O e D S S 3 S c B « o S D « D C o 3 S o S §~~ ~ " <a co ua «o ce co co co ce <0 co co ca to to CD «o eo co «e to e0 55

sK SK sK mK SB SB SB SB BE 8B 9B SK SB SB SB SB 8JB HB B̂ 9B SB SB SB

S S S 5 S S S S 5 S S 5 5 S S 5 J E S S S 5 S S S S S 5 5 S S 5 S S S S S S

c B e o o a e a a o e o e o a o o a a o

S S S S £ ii S__ ^J»i^g ^jt
l g

eoaaa taa



en en

o n o n o n n n o o a o o n o o n o o e a o o o o o o o o o o o o n o n

||||||SS

51ilSll!!85|SS33as
C>»s

t o « o e o « o « o e o c o e o « o c o t o « D c o « a e o c Dc o « e c c » c a t D C 0 c e u 3 c e c e c e c e < a c o c e « e
e n e n e n a n c n c r c n e j i c n c j i e n c n c n e f l c j i u i

tfi V>

KB N) N> K» IS» ISS

iiiii 5 3 S 5 5

§§§§§



fij9 6)0 fid Oft

fiKI££izit!li2^£!!S
M Si SOT JS> M Ml Ki Ml S M

Brer

o
M

iss r«a
a o
a o
o» «i

II

IE

ii h C h O K 9 r O h « S 9 h O N » r > 0
ocD^enco53« j ie3-J [
t A O » | g « « M g g M C M g

h O N 3 l s » h O K 3 h O h O h O
e>4kFO3KCBa»4a i |>9

e D n n t B ^ B o a

en en

MW «Mf

22oo Sen

S3 O

SSI
ffg ff; C«j %3
si «M SS! !S!

CT9 CP C9 CT9 C9
B K K X
B*j CJ gg gw
SS! 5S SS! SSS

CT9 C9 C*9 C9 C9 CT9 C9 C9 69 C9 C9 C9 C9 C9 C9 C9

ff* gw Cw C«j C9 Cw ww
SSI £S! ES! ESS SSS ESS 531

«o co to ca co CD
CD «o ca co co CDen en ui en en en

CS CO CD CD CD CD CD CD CD CD
C D < D C O C D C D « e C D C O C D C D
cnanejicnejiej iancjiaiej i

«M&
CO

MMfc

COCO CO CO CO CO CO CO CO CO CO

CA CM

ac « K

N> S3 NS IS9 IS9 N3



en

en en en en
JS 15 12 S2
Sm 5m MM Sm § 8 Si en

ill

g g K>

e* rss S

ill

JEJJ

li

00 «W b9

e s c o « S o » e n S e » N » S o

Cg O O O O O O €9 O W O C9 O CTB W C9 G9 O CT> C?9 CTB
3K 3B XI ̂ E 81 3B 3B SS 3C 3> 3B 3C 3B sB 3B &B 3! SB 9B 3S 3B

JS g CJ
•* O coen *» c* KS

CO
C O C O C D C D C O C O C D C D C O C D C D C D C D C O C D C D C D C D C D
CD CD CD CD CO CD CO CD CD CO CD CO CD CD CD CD CD CD CO CD CO CD CO CD CD CD CO CD CO CD CD CO CO
wene j iwenenene i i enenenene i i enc j ncu ienwenenwe f l cwc f l e i i enenenene jnenenen

C D c e c a c D C D C D c o c D c a c o c e c a c o
C O C D C O C D C O C O C O C a C D C O C O C D C Den

I Crt CW W CW flO CW

a e a o o

iiiii
i2^f5!5f2

iiiis
M N9 S S
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m or E E E E E E E E E

GO Off CO GO GO CO CO CM) CO CO CM) GO CO> GO GO GO CO CO Oft CO CO CO CO CO CO CO
g SES SB SSS SIS SSS SIS SSS SIB SSS SSS SSS SSS SSS SSS SSS SSS SSS SSS SSS SB SSS SSS SSS SSS BBS

CO CO CO GO 53 5S GO GO GO GO GO GO GO GO GO GO GO GO Cn> GO GO GO GO GO GO
C9 C9 C9 IPS Gjjl C9 C9 C9 C9 ffB* CI"S* CfV C9 C9 CA C9 CB C9 C9 C9 €9 CV

Rl""Ml|||||||||||--
W HHP WM

S S S
Iss

CM G»

•*•> ••£ IHMI IM& igjii cS) CS9 CS9 CD C9 CSl CD CS3* C9 C9
^ c o i s o ^ ^ o S S ^ c D c 5 3 5 o 5 h 3 ' " " * o oo -i en

CD
K)
2 !

CO CD CO CO CO CO CO CO CO CO CO CO CO CO CD CD CD CD CO CO CD CD CO CD CO CO CD CO CD CD CO CD CD CD CD *H|

S e a S S B S B E B E C B C a B S B

c a o o o o o c s e w c B O O o e s e a c s c s o o c s o o c s o o o o o o c B O C T c s c a c s
a B S E a B S B K a B X S B a S S B X S B S E S B S B S B S E B B S B a B a Z a B B B S B a B B B B B B B K B

§ 2 i i s i
K) i 1



CD CO en CD COZjcncji 33

I III
M is a
er ear ear
£> £ oaill

11
C9 Cft CT9 CB C9 C9 C9

te
va

en

CD CD CD CD O9 CD CD CD CD CD

S
we* MriCt ""̂  *"**fi! ***? ***! *"̂  *"*•• """C "*§ "•? ""C "jC """CI ""C MJJJ »MJ M^S •*£ *<B| «Mgj M|g MJJ| MIJJ| mf mfj

S M M Ml M M S ^ M M ra S w M M M M M ^

-< -<



liiiii!iiiiii!ii&i£iiiiiigiii

CM) OS <M fljfff

o»

§gg§s-,jj w 659 «*v« ^

a
5535

issss <0 00

C9) Oft 03

os iso -* o

e»
en
en

c o t o e o t o c o c o c o S o c D c o c o
CD CD CO "~ ~~ "~ "~ "~ '~ " "~

* SB as

CM
CM

_» ac

s c a E s c s c x s c a c

O O C T C T O O C T O O O O O O O O C T C T C T O C T O C T C T C T O C T O O O

hO S3 S»

sssssssssssssssssssss

N3

QQQQQQQ3*d*M3

M M M S S S

11111



CM oa
81

or

iiiliiiii

60 W tVff
X B B
flfff 69 C M C M M C i d c u c d C i a w c d C M C d C d C d c w w w

§Ii
CD sj cri

ssss
(0 00 "J 00

Ot OP (jlj

iiiiiiiiiiiiiiiiiiiiiiiissssss CD CD CD CD

x at ac-e -< -<
ae X x B:

C9 C9 C9 C9 C9 C9K C9 C9 C9l C9 69 C9 C9 C9 CT9 C8 C9 €*B Ctt

IS9 I«O S9 K» N3 K> N»

ssssssssssssss
ea CM



E B E E E *
B E E

S

i s §2en

at BE ae

3
gen en en en en en

_- &» Cd CO CM W CM _K > h a i s 9 i * g g g s i s > i s >

B B B B B I
c n e n e n e n e n e n e n e n

pllSSillisi&t
s

E 5 5 S E S I
CD CD CW

K) -* O

Cf) CR CR> CA

5 5 S E S 5 S Ec o t o c o t o w j o t o t o
CD CD CD CD CD CD CD CD CD GO CD CD CD CD CD CD

en
CD CO CO U3 CD CO
CO CD CO CQ CO <0
•w «a ~J ««i «a «a

111111 ill

B>4_* >»t 's
i

11111111111111

K9 ISS



«• » «• xan *»
*Mfc ^ ^ ZZ ••"*5 CM iss 3 a
ex er nr
CM CM CM IEIIIII I SHE

MM* «MMI ---* ««*
CM f3 ± O

t a e a e a e a e a t a c a t a e a c aliiiiiiissssssssssssssg.ggggggggggSggSSSSSSSg
w M w e 3 3 e S t n e 5 w e S e n e . n e > i w 3 c S e 5 e 3 e S T e 5 w c n
CM CM CM CM CM e' ~~ " ^ ~" ~~ ~~ ~~ ~~ "' " -' " " ~~

C M C M C M W C M C M C M C M C M C M
3B iiiB BB BB SJM SB BB HK

igggggss| n e n S n e n e n e j i £ n e n e n e n

ill KI a o to

CM
NS

CM
en

SSS5SSES55
c e c a c o e o c a c p c s c B c e c e

CD

SB

o o e a o o n o n a n n e a n c r a oo
SEK

n o c n o n a o e a n o n o n n o n e s o

.
S 5

eoese
KIKSIS» l s9

|gii

sa s» ro

o a a c D o
h C I S S I s 9 N > K >

iss Ml Ka K/% hA

3 5
ol ei

ssss
w » ei m

S3 5i 3 53

M 1^



i 111

CM W CM

"ialllili
w

CM Cd CM CM C M e d C M C M C M C M W e f c M a > S ; W

B E B B E B E
CO CO CO CO CO CO CO

60 OS 60 G0 6V) 6O
g

co co co

co e»

J e c o a c o c o c o c o c o c o c o e c o w c o c esssssssssssssassssssssssssssaasssas

n o n o o o o o o o o o o c s a a n a e a c a o a

ISS hO K» isa N« ho NS KO K>

ee oa co ee

e g g g N> 1*9 N9 5553555
i i

h O M M h O
M«4 MMI m2 MA !3 •«< «M 53 53



ff ff 5 ff ff5j M w 5r M
o- ear tar

i

tn
N» gg ro N»
CW GJ» M CA

Ills 55355

S
CM O9 SS fid O0 ftd fid

CD 03 "̂  e> en £» e*

en
fj* g.*

lees
1*9 -* O CO

=33
Si

• > ' c n e j i 4 » ( W N 9 - A o

•e

i i 1 i•»j»«i>«i«j
•< •< •*$ M<

»j»u»j»d«d^i»i«j»u
M< •< •*< •< "<! «< M< M< W<

CO CO CO CO CO CO CO CO CD CO CO CO CO
C O C Q C D C O C O C D C O C e C D C O C O C O C O

CO

nnononnnononnooooaooanoooanoonoaonao a o o
at ixaKas

ISO

eo

S3 *3 *̂ i *3 S3 *3 53 **j •*•§ *̂ j *3 53 S3 S3 53 *3 S3 53 S3 53 53 <53 53 S3 53 53 S3 ĵ ĵ S3 *MJ 53
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N9 1̂  fĉ > |̂ J |̂ P| |̂ >| |̂ l| |̂  |̂ J| |̂ A

— l* —

SSSSSS5SSSS5SSSS

iiiii
CO CO CO

•H* ••& ••£



3 i«3SS2
iliiill 3$i g _ _

|iiBS3SB89S99iisii8i8!iiisi
S K 3 S 3 r 3 K 3 h O ? 3 G ? 0 ? o J 3 S o r 3illiiggi Isssslssss

SB » en
CM he -*

SB a O a O S O a O a O S O B O S O a O B O a a a O a o

g g g g g g g g g g g g g

CO
o

C O G O C O C O C O C O C O C O C O C O C O C O C O C O
tO CO 'GO CO CO CO CO CO CO CO CO CO CO CO CO 1i0 CO CD CO

Z 2 3 X Z X X Z X

rsS N9 IS3

M K> g
|k« f̂ A Nd

I
KO

M M M ^ ^
mk S 3 3 ••£
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