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EQUIPMENT TRUST AGREEMENT dated as of
July 15, 1968, by and between THE CEHASE MANHATTAN
Banxk (NaTIONAL ASSOCIATION), & national banking as-
sociation, as Trustee (hereinafter called the Trustee),
and GENERAL AMERICAN TRANSPORTATION CORPORA-
TION, a corporation duly organized and existing under
the laws of the State of New York (hereinafter called
the Company).

‘WaEREss, the Company has agreed to cause to be sold,
transferred and delivered to the Trustee the railroad equip-
ment described herein; and

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

‘WaEereas, General American Transportation Corpora-
tion 6.95% Equipment Trust Certificates due January 15,
1989 (Series 65) (hereinafter called the Trust Certificates),
are to be issued and sold in an aggregate principal amount
not exceeding $50,000,000, and the net proceeds of such
sale together with such other cash, if any, as may be re-
quired to be deposited by the Company as hereinafter pro-
vided is to constitute a fund equal to the aggregate principal
amount of Trust Certificates so issued and sold, to be known
as GENERAL AMERICAN TrANSPORTATION CorPomrATION EqQUIP-
MENT TrusT, SERIES 65, to be applied by the Trustee from
time to time in part payment of the Cost of the Trust Equip-
ment, the remainder of the Cost thereof to be paid out of
advance rentals to be paid by the Company as provided
herein; and

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

T No.........

GENERAL AMERICAN TRANSPORTATION
COBRPORATION

6.95% EqurMeENT TRUST CERTIFICATE
Due Javuvary 15, 1989
(SERIES 65)

Total Authorized Issue $50,600,000

TaE CHASE MANEATTAN BANK (NATIONAL ASSOCIATION),
Trustee

TaE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION),
Trustee (hereinafter called the Trustee) under an Equip-
ment Trust Agreement (hereinafter called the Agreement)
dated as of July 15, 1968, by and between the Trustee
and General American Transportation Corporation, a New
York corporation (hereinafter called the Company), hereby
certifies that

or registered assigns is entitled to an
interest of Dollars in General Ameri-
can Transportation Corporation Equipment Trust, Series
65, payable January 15, 1989, upon surrender of this Cer-
tificate to the Trustee at its principal corporate trust office
in the Borough of Manhattan, City and State of New York,
and to interest thereon from the date hereof until the
principal amount represented by this Certificate shall have
become due, payable on the fifteenth days of January and
July in each year, beginning Janunary 15, 1969, at the
rate of 6.95% per annum, with interest on any overdue
principal (and premium, if any) and interest, to the extent
legally enforceable, at the rate of 7.25% per annum; prin-
cipal (and premium, if any) and interest being payable
to the registered holder hereof at said office of the Trustee
in such coin or currency of the United States of America as,
at the time of payment, shall be legal tender for the pay-
ment of public and private debts, but only from and out
of rentals or other moneys rcceived by the Trustee and
applicable to such payment under the provisions of the
Agreement.
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This Certificate is one of an authorized issue of Trust
Certificates in an aggregate principal amount not exceeding
$50,000,000, all maturing on January 15, 1989, and issued
or to be issued under the Agreement, under which certain
railroad equipment leased to the Company (or cash or obli-
gations defined in the Agreement as ‘‘Investment Securi-
ties’’ in lieu thereof, as provided in the Agreement) is held
by the Trustee in trust for the equal and ratable benefit of
the registered holders-of the Trust Certificates issued there-
under. Reference is made to the Agreement (copies of
which are on file with the Trustee at its said office) for
a more complete statement of the terms and provisions
thercof, to all of which-the registered- holder hereof, by
accepting this Certificate, assents.

As a sinking fund for the Trust Certificates, the Agree-
ment provides for the payment by the Company to the
Trustee, on or before January 15 in each year, commencing
January 15, 1970, and continuing to and including Janu-
ary 15, 1988, of additional rental in an amount sufficient to
redeem $2,500,000 aggregate principal amount of Trust Cer-
tificates. As more fully provided in the Agreement, the
Trust Certificates are subject to redemption in part through
the application of such additional rental on January 15, 1970,
and on each January 15 thereafter to and including Janu-
ary 15, 1988, on not less than 30 days’ prior notice given as
provided in the Agreement, at 100% of the principal amount
thereof, together with accrued and unpaid interest to the
date fixed for redemption. The Agreement further provides
that the Company may, at its option, credit against such
rental Trust Certificates retired otherwise than through
the operation of the sinking fund, such credit to be in an
amount equal to the aggregate principal amount of such
Trust Certificates.

As more fully provided in the Agreement, the Trust Cer-
tificates are also redeemable on and after July 15, 1978,
as a whole at any time or in principal amounts of not less
than $1,000,000 from time to time, at the option of the
Company, on not less than 30 days’ prior notice given as
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provided in the Agreement, at the following redemption
prices (expressed in percentages of principal amount),
together with, in each case, accrued and unpaid interest to
the date fixed for redemption:

If Redeemed Optional

During 12-Month Period Redemption
Commencing July 15 Prices

1978 e et 103.00%

1979. . it e . 102.60

1980. .. cviiiiieereitnernenanns 102.20

1 101.80

1982. .. ittt e e 101.40

1983. . it iiiiiii it ie i 101.00

1084 . ... .. ittt i, 100.60

1985, . ittt it et 100.30

; and at 100% of the principal amount thereof, plus acerued
and unpaid interest to the redemption date, if redeemed
on or after July 15, 1986.

The Trust Certificates are issuable as fully registered
Trust Certificates in denominations of $1,000 and any
multiple of $1,000. The several denominations of Trust
Certificates arc interchangeable upon presentation thereof
for the purpose at said office of the Trustee, but only in
the manner, subject to the limitations and upon payment
of the charges provided in the Agreement.

This Certificate is transferable by the registered holder
hereof in person or by duly authorized attorney on the books
of the Trustee upon surrender to the Trustee at its said
office of this Certificate accompanied by a written instru-
ment of transfer, duly executed by the registered holder
in person or by such attorney, in form satisfactory to
the Trustee, and thereupon a new Trust Certificate or Cer-
tificates in authorized denominations for the same aggre-
gate principal amount will be issued to the transferee in
exchange herefor. The Trustee and the Company may
deem and treat the person in whose name this Certificate
is registered as the absolute owner hereof for the purpose
of receiving payment of principal (and premium, if any)
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and interest and for all other purposes and shall not be
affected by any notice to the contrary. '

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

In wirness wHEREOF, the Trustee has caused this Cer-
tificate to be signed by one of its Vice Presidents, by his
signature or a facsimile thereof, and its corporate seal
or a facsimile thereof fo be hereunto affixed or hereon
imprinted and to be attested by one of its Assistant Scec-
retaries, by his signature.

Dated as of
Tae CEASE MANHATTAN BANK
(NATIONAL ASSOCIATION),
' Trustee,
By e it
Attest: Vice President.
Assistant Secrelary.

[FOBM OF GUARANTY FOR TRUST CERTIFICATE ]

General American Transportation Corporation, for a
valuable consideration, hereby unconditionally guarantees
to the registered holder of the within Certificate the prompt
payment of the principal of (and premium, if any, on)
said Certificate, and of the interest thereon specified in
said Certificate, with interest on any overdue principal
(and premium, if any) and interest, to the extent legally
enforceable, at the rate of 7.25% per annum, all in aceord-
ance with the terms of said Certificate and the Equipment
Trust Agreement referred to therein.

GENERAL AMERICAN TRANSPORTATION
CoRPORATION,

President,
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WaEREASs, it is desired to secure to the holders of the
Trust Certificates the payment of the principal thereof at
maturity, whether by declaration or otherwise, as herein-
after more particularly provided, with interest to said date
of maturity, as hereinafter provided, payable semiannually
on January 15 and July 15 in each year, and to evidence
the rights of the holders of the Trust Certificates in sub-
stantially the form hereinbefore set forth;

Now, THEREFORE, in consideration of the mutual cove-
nants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE

DEerFINITIONS

Secriox 1.01. Definitions. The following terms (ex-
cept as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Agreement
shall have the respective meanings hereinafter specified ; all
other terms used in this Agreement which are defined
in the Trust Indenture Act of 1939 or which are by ref-
erence therein defined in the Securities Act of 1933 (except
as herein otherwise expressly provided or unless the con-
text otherwise requires) shall have the meanings assigned
to such terms in said Trust Indenture Aect and in said
Securities Act as in force at the date of this Agreement:

Affiliate of any corporation shall mean any corporation
which, directly or indirectly, controls or is controlled by,
or is under direct or indireet common control with, such cor-
poration. For the purposes of this definition, control (in-
cluding controlled by and under common control with), as
used with respect to any corporation, shall mean the posses-
sion, directly or indirectly, of the power to direct or cause
the direction of the management and policies of such corpo-
ration, whether through the ownership of voting securities
or by contract or otherwise.
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Commission shall mean the United States Securities and
Exchange Commission.

Company shall mean General American Transportation
Corporation and any successor or successors to it comply-
ing with the provisions of Section 5.09.

Corporate Trust Office shall mean the principal office
of the Trustee in the Borough of Manhattan, City and
State of New York.

Cost, when used with respect to Equipment not built by
the Company or any Affiliate of the Company, shall mean
the actual cost thereof, and, with respect to Equipment
built by the Company or any such Affiliate, shall mean so-
called ‘‘car-builder’s cost’’ including direct cost of labor
and material and overhead, but excluding any manufac—
turing profit.

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

Engineer’s Certificate shall mean a certificate signed by
the President or a Vice President of the Company or by any
other officer or employee of the Company appointed by the
Company and approved by the Trustee in the exercise of
reasonable care.

Equipment shall mean standard-gauge railroad equip-
ment (other than passenger or work equipment), first put
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into use on or after February 1, 1967, except that, for the
purposes of Sections 5.06 and 5.08, where railroad equip-
ment is being conveyed to the Trustee (A) in replacement
of Trust Equipment (i) sold or contracted to be sold by
the Company or (ii) which has become worn out, lost,
destroyed or unsuitable for use or (B) against the pay-
ment by the Trustee to the Company of cash deposited
pursuant to Section 5.06 or 5.08 in respect of Trust Equip-
ment (i) so sold or coniracted to be sold or (ii) which
has become worn out, lost, destroyed or unsuitable for
use, Equipment means railroad equipment (other than
passenger or work equipment) irrespective of when first
put into use.

Event of Default shall mean any event specified in Sec-
tion 6.01 to be an Event of Default.

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

Independent Engineer shall mean an engineer, appraiser
or other expert appointed by the Company and approved
by the Trustee in the exercise of reasonable care, who (a) is
in fact independenf, (b) does not have any substantial
interest, direct or indirect, in the Company or in any other
obligor on the Trust Certificates or in any Affiliate of the
Company or any such other obligor and (c¢) is mnot con-
nected with the Company or any other obligor on the Trust
Certificates or any Affiliate of the Company or any such
other obligor as an officer, employee, promoter, under-
writer, trustee, partner, director or person performing
similar funections.

Investment Securities shall mean (a) bonds, notes or
other direct obligations of the United States of America
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or obligations for which the faith of the United States is
pledged to provide for the payment of the interest and
principal, (b) obligations of any public housing agency (as
defined in the United States housing act of nineteen
hundred thirty-seven, as amended) in the United States as
are secured either (1) by an agreement between the public
housing agency and the public housing administration in
which the public housing agency agrees to borrow from the
public housing administration, and the public housing
administration agrees to lend to the public housing agency,
prior to the maturity of such obligations, which obligations
shall have a maturity of not more than eighteen months,
moneys in an amount which, together with any other moneys
irrevocably committed to the payment of interest on such
obligations, will suffice to pay the principal of such obliga-
tions with interest to maturity thereon, which moneys
under the terms of said agreement are required to be used
for the purpose of paying the principal of and the interest
on such obligations at their maturity, or (2) by a pledge of
annual contributions under an annual contributions contract
between such public housing ageney and the public housing
administration if such contract shall contain the covenant
by the public housing administration which is authorized by
Seection 1421a(b) of Title 42, U.S. Code, and if the maximum
sum and the maximum period specified in such contract
pursuant to Section 1421a(b) of Title 42, U.S. Code, shall
not be less than the annual amount and the period for pay-
ment which are requisite to provide for the payment, when
due, of all instalments of principal and interest on such
obligations, (¢) commercial paper given a rating of ¢‘prime’’
or better (or a comparable rating if such rating system is
changed) by the National Credit Office or a successor there-
to or a similar rating service substituted therefor and (d)
certificates of deposit of or time deposits in banks or trust
companies (including the Trustee) incorporated and
doing business under the laws of the United States of
America or one of the States thereof having a capital and
surplus aggregating at least $50,000,000.
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Officers’ Certificate shall mean a certificate signed by
the Chairman of the Board or the President or any Vice
President and by the Treasurer or any Assistant Treasurer
or the Secretary or any Assistant Secretary of the Com-
pany. Hach such certificate shall include the statements
provided for in Section 12.03 if and to the extent required
by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing
signed by legal counsel who may be an employee of or of
counsel to the Company. Each such opinion shall include
the statements provided for in Section 12.03 if and to the
extent required by the provisions thereof. The acceptance
by the Trustee of, and its action on, an Opinion of Counsel
shall be sufficient evidence that such counsel is satisfactory
to the Trustee.

Principal shall include any premium.

Request shall mean a written request for the action
therein specified, delivered to the Trustee, dated not more
than ten days prior to the date of delivery to the Trustea
and signed on behalf of the Company by the Chairman of
the Board or the President or a Vice President of the
Company.

Responsible Officer shall mean the chairman of the board
of dircctors, the vice chairman of the board of directors,
the chairman of the executive committee, the vice chairman
of the executive committee, the president, any vice presi-
dent, the secretary, the trcasurer, any second vice presi-
dent, any assistant sceretary, any assistant treasurer, or
any other officer or assistant officer of the Trustee custo-
marily performing functions similar to those performed by
the persons who at the time shall be such officers, respec-
tively, or to whom any corporate trust matter is referred
because of his knowledge of and familiarity with the par-
ticular subject.
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Trust Certificates shall mean General American Trans-
portation Corporation 6.95% Equipment Trust Certificates
due January 15, 1989 (Series 65), issued hereunder.

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

Trust Indenture Act of 1939 shall mean the Trust In-
denture Act of 1939 as in force at the date of this Agree-
ment as originally executed.

Trustee shall mean The Chase Manhattan Bank (Na-
tional Association), a national banking association, and,
subject to the provisions of Article Nine, any successor
as trustee hereunder.

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

ARTICLE TWO

TrusT CERTIFICATES AND IssuaNCcE THEREOF

Seorion 2.01. Issuance of Trust Certificates. The
net proceeds (excluding any premium and acerued interest,
- which shall be paid to the Company) of the sale of any of
the Trust Certificates shall, forthwith upon the issuance
thereof, be deposited in cash with the Trustee or to its
credit, as Trustee, in one or more special trust accounts with
such banks or bankers in the City of Chicago or The City of
New York as may be designated in a Request and approved
by the Trustee. At the same time the Company shall, if
necessary, deposit with the Trustee, or to its credit as
aforesaid, any advance rental payable by the Company
to the Trustee under Section 5.04(A) (1).

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

The aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee here-
under shall not exceed the sum of $50,000,000, except as
provided in Sections 2.05, 2.06, 2.07 and 3.02.

The certificates of any banks or bankers designated
and approved as provided in the first paragraph of this
Section 2.01, stating that they hold a stated amount sub-
ject to the order of the Trustee, shall be full protection
to the Trustee for its action on the faith thereof. Said
banks or bankers shall be fully protected in paying said
moneys so deposited with them, and any interest thereon,
to or upon the written order of the Trustee, and shall be
under no obligation to see to the application thereof in
accordance with the provisions of this Agreement.

Secrion 2.02. Interesis Represenied by Trust Certifi-
cates; Interest; Maturity; Denominations. Each of the
Trust Certificates shall represent an interest in the amount
thercin specified in the trust created hereunder and shall
bear interest on said amount at the rate of 6.95% per annum,
payable semiannually on the fifteenth days of January and
July in each year, commencing January 15, 1969.

The Trust Certificates shall mature on January 15, 1989,
The definitive Trust Certificates shall be in denomi-
nations of $1,000 and any multiple thereof.

The principal of and interest on, the Trust Certificates
shall be payable at the Corporate Trust Office in such coin
or currency of the United States of America as, at the
time of payment, shall be legal tender for the payment of
public and private debts.

Seorion 2.03. Forms of Trust Certificates and Guar-
anty. The Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company as here-
inafter in Section 7.01 provided shall be in substantially the
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forms hereinbefore set forth. The definitive Trust Certifi-
cates shall be printed in fully engraved form or lithographed
or printed with steel engraved borders or partially engraved
and partially printed with steel engraved borders.

Secrion 2.04. Ezeculion by Trustee. The Trust Cer-
tificates shall be signed in the name and on behalf of the
Trustee by the manual or facsimile signature of one of its
Vice Presidents and its corporate seal or a facsimile thereof
shall be affixed or imprinted thereon and attested by the
manual signature of one of its Assistant Secretaries. In
case any officer of the Trustee whose signature, whether fac-
simile or not, shall appear on any of the Trust Certificates
shall cease to be such officer of the Trustee before the Trust
Certificates shall have been issued and delivered by the
Trustee or shall not have been acting in such capacity on the
date of the Trust Certificates, such Trust Certificates may
be adopted by the Trustee and be issued and delivered as
though such person had not ceased to be or had then been
such officer of the Trustee.

SecrioN 2.05. Temporary Trust Cerlificates. Tempo-
rary printed Trust Certificates in such form and denomina-
tions as the Company may determine with the approval of
the Trustee may be issued by the Trustee, and shall be
exchangeable, without charge to the holder thereof, upon
surrender thereof to the Trustee, for definitive Trust Cer-
tificates when the same shall have been prepared. Until
such exchange said temporary Trust Certificates shall be
entitled to the same benefit of this Agreement in all respects
as said definitive Trust Certificates.

Seorion 2.06. Characteristics of Trust Certificates.
(a) The definitive Trust Certificates shall be registered,
as to both principal and interest, in the name of the holder;
shall be transferable upon presentation and surrender
thereof for transfer at the Corporate Trust Office, accom-
panied by appropriate instruments of assignment and
transfer, duly executed by the registered holder of the sur-
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rendered Trust Certificate or Certificates or by duly au-
thorized attorney, in form satisfactory to the Trustee; and
shall be dated as of July 15, 1968, or, if issued after Janu-
ary 14, 1969, as of the interest payment date next pre-
ceding the date of issue, unless issued on an interest
payment date, in which event they shall be dated as of the
date of issue, or unless issued in exchange for another
definitive Trust Certificate or Certificates bearing unpaid
interest from an earlier date, in which casc they shall be
dated as of such earlier date, and in any case shall entitle
the registered holder to interest from the date thereof.

(b) The several denominations of Trust Certificates
shall be interchangeable in authorized denominations at the
Corporate Trust Office.

(¢) Anything contained herein to the contrary notwith-
standing, the parties hereto may deem and treat the regis-
tered holder of any Trust Certificate as the absolute owner
of such Trust Certificate for all purposes and shall not be
affected by any notice to the contrary.

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

(e) For any transfer or exchange the Trustee shall re-
quire the payment of a sum sufficient to reimburse it for-
any governmental charge connected therewith.

(f) Each Trust Certificate delivered, pursuant to any
provision of this Agreement, in exchange or substitution
for, or upon the transfer of, the whole or any part, as the
case may be, of one or more other Trust Certificates shall
carry all the rights to interest accrued and unpaid, and
to acerue, which were carried by the whole or such part, as
the case may be, of such one or more other Trust Certifi-
cates, and, notwithstanding anything contained in this
Agreement, such Trust Certificate shall be so dated that
neither gain nor loss in interest shall result from such ex-
change, substitution or transfer.
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(g) The Trustee shall not be required (1) to issue,
transfer or exchange Trust Certificates for a period of ten
days next preceding any interest payment date or any
selection of Trust Certificates to be redeemed, or (2) to
transfer or exchange any Trust Certificates called or being
called for redemption, except as provided in Section 3.02.

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

ARTICLE THREE

RepeMmprioN oF TrusT CERTIFICATES

Section 3.01. Right of Redemption and Redemption
Price. (1) The Trust Certificates are subjeet to redemption
in part through the application of the rental payable to the
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Trustee pursuant to Section 5.04(B)(4), on January 15,
1970, and on each January 15 thereafter to and including
January 15, 1988, at the redemption price of 100% of the
principal amount thereof, together with accrued and unpaid
interest to the date fixed for redemption.

(2) The Trust Certificates are also subject to redemp-
tion on and after July 15, 1978, at the option of the Com-
pany, as a whole at any time or in prineipal amounts of not
less than $1,000,000 from time to time, at the redemption
prices provided in the form of the Trust Certificates here-
inbefore set forth, together with acerued and unpaid interest
to the date fixed for redemption.

Secrion 3.02. Selection of Trust Certificates for Sink-
ing Fund Redemption; Notice of Redemption. On or before
December 10,1969, and on or before December 10 in each year
thereafter to and including December 10, 1987, the Trustee
shall select for redemption, in such manner as in its discre-
tion it shall deem appropriate and fair, a principal amount
of Trust Certificates so as to exhaust the amount of rental
to be paid by the Company to it in cash pursuant to Sec-
tion 5.04(B) (4) on the next succeeding January 15, provided
that Trust Certificates may be redeemed in part only in
multiples of $1,000.

The Trustee shall mail a notice of redemption at least
30 days prior to each sinking fund redemption date to the
holders of the Trust Certificates so to be redeemed in whole
or in part, at their last addresses as they shall appear upon
the registry books, but failure to give or receive such no-
tice, or any defect therein, shall not affect the validity of
any proceedings for the redemption of Trust Certificates.

The notice of redemption shall specify the date for re-
demption and shall state that payment of the prineipal
amount of the Trust Certificates or portions thereof to be
redeemed (together with all accrued and unpaid interest
thereon) will be made at the Corporate Trust Office upon
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presentation and surrender of such Trust Certificates, that
accrued interest to the date fixed for redemption will be
paid as specified in said notice, and that from and after said
date interest thereon or on the portions thereof to be re-
deemed will ccase to acerue. The notice of redemption shall
also state the aggregate principal amount of Trust Cer-
tificates to be redeemed and the serial numbers thereof;
and in case there shall have been selected as aforesaid less
than the entire principal amount of any Trust Certificate,
the notice shall specify the serial number of such Trust
Certificate and the principal amount thereof called for re-
demption, and shall state that on and after the redemption
date, upon surrender of such Trust Certificate, the holder
will receive the redemption price in respect of the principal
amount thereof called for redemption and, without charge,
a new Trust Certificate for the principal amount thereof
remaining unredeemed, or, at the option of the holder of
such Trust Certificate, the return of such Trust Certificate,
with a notation thereon by the Trustee of the payment of
the redeemed portion thereof. The serial numbers of any
Trust Certificates to be redeemed, required to be included
in any such notice, may be stated in any one or more of the
following ways: individually; in groups from one number
to another number, both inclusive ; in groups from one num-
ber to another number, both inclusive, except such as shall
previously have been called for redemption or otherwise re-
tired; or in such other manner as the Trustee shall deem
appropriate.

Secrion 3.03. Procedure for Optional Redemption of
Trust Certificates. The procedure for the optional redemp-
tion of Trust Certificates shall be as follows:

(1) In case the Company shall desire to redeem
Trust Certificates pursnant to Section 3.01(2), it shall
deliver an Officers’ Certificate to the Trustee giving
notice of the exercise of such right of redemption and
specifying the aggregate principal amount of Trust
Certificates to be redeemed and the date fixed for re-
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demption (which date shall be at least 60 days after
delivery of such Officers’ Certificate).

(2) Selection (if less than all the outstanding Trust
Certificates are to be redeemed) of the particular Trust
Certificates (or portions thereof, but only in integral
multiples of $1,000) to be redeemed shall be made, and
notice of redemption shall be given, in like manner as
specified in Section 3.02.

Seorion 3.04. Payment of Trust Certificates Called for
Redemption. The Company on or before the redemption
date specified in the notice of redemption having deposited
with the Trustee an amount in cash sufficient to redeem all
the Trust Certificates or portions thereof called for redemp-
tion, the Trust Certificates or portions thereof called for
redemption shall become due and payable on such redemp-
tion date at the Corporate Trust Office, and from and after
such redemption date interest on such Trust Certificates or
portions thereof shall cease to acerue and such Trust
Certificates or portions thereof shall no longer be deemed
to be outstanding hereunder and shall cease to be entitled to
the benefit of this Agreement except to receive payment
from the moneys reserved therefor in the hands of the
Trustee. The Trustee shall hold the redemption moneys in
trust for the holders of the Trust Certificates or portions
thereof called for redemption and shall pay the same to
such holders respectively upon presentation and surrender
of such Trust Certificates.

Except as provided in Section 3.02, all Trust Certifi-
cates redeemed and paid under this Article Three shall be
canceled by the Trustee and no Trust Certificates shall be
issued hereunder in place thereof.
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ARTICLE FOUR

AcquisitioN oF TrusT EQuPMENT BY TRUSTER;
Derosrrep Casa

Section 4.01. Acquisition of Equipment by Trustee.
The Company, as speedily as may be, shall cause to be sold,
assigned and transferred to the Trustee, as trustee for
the holders of the Trust Certificates, the Equipment de-
scribed in Schedule A hereto. Such Equipment shall be
delivered to the person or persons designated by the
Trustee as its agent or agents to receive such delivery
(who may be one or more of the officers or agents of the
Company) and the certificate of any such agent or agents
as to such delivery shall be conclusive evidence of such
delivery.

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

Secrion 4.02. Payment of Deposited Cash. From time
to time, when and as any of the Trust Equipment shall have
been delivered to the Trustee or its agent or agents pur-
suant to Section 4.01, the Trustee shall (subject to the
provisions of Section 4.03) pay, upon Request, to the manu-
facturers or owners of the delivered Trust Equipment out
of Deposited Cash an amount which will equal 90% of the
aggregate Cost (adjusted as provided in the next succeed-
ing sentence) of such Trust Equipment, as specified in the
Officers’ Certificate furnished to the Trustee pursuant to
Section 4.04(b). If such Trust Equipment has been in use
for a period of one year or more prior fo the date it is
delivered to the Trustee or its agent or agents, there shall,
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for the purposes of determining the amount payable out of
Deposited Cash pursuant to this Section 4.02, be deducted
from the Cost of such Trust Equipment an amount equal
to 1/25th of the Cost of such Trust Equipment for each
full period of one year elapsed between the date such Trust
Equipment was first put into use, as specified in the Officers’
Certificate furnished to the Trustee pursmant to Section
4.04(b), and the date such Trust Equipment was so
delivered.

Secrion 4.03. Payment of Deficiency. The Company
covenants that, contemporaneously with any payment by
the Trustee pursuant to Section 4.02, it will pay to the
Trustee the advance rental provided in Section 5.04(A)(2),
and thereupon the Trustee shall, upon Request, pay to the
manufacturers or owners of the delivered Trust Equipment,
by the use of such advance rental, the portion of the Cost
of the delivered Trust Equipment not paid out of Deposited
Cash as provided for in Section 4.02; the intention being
that the Company shall ultimately pay not less than 10% of
the Cost of all the Trust Equipment delivered to the Trus-
tee pursuant to this Article Four, and the Trustee and the
Company shall at any time, if occasion arises, adjust their
accounts and payments to the end that the Trustee shall
pay with Deposited Cash not more than 90% of such Cost
(subject to adjustment as provided in Section 4.02) and the
Company shall pay the remainder, to be not less than 10%
of such Cost.

Srorion 4.04. Supporting Papers. The Trustee shall
not pay out any Deposited Cash against the delivery of
any of the Trust Equipment unless and until it shall have
received:

(a) a certificate of the agent or agents designated
by the Trustee to receive delivery of the Trust Equip-
ment, stating that the Trust Equipment described and
specified therein by number or numbers has been de-
livered to such agent or agents;



, 404
21

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

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

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

(e) an Opinion of Counsel to the effeet (i) that
such bill or bills of sale are valid and effective, either
alone or in connection with any other instrument re-
ferred to in and accompanying such opinion, to vest in
the Trustee title to such Trust Equipment free from
all liens and encumbrances (including any leasehold
interest therein) other than the rights of the Company
hereunder, (ii) that in case of any Trust Equipment not
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specifically deseribed herein, a proper supplement hereto
in respeet of such Trust Equipment has been duly exe-
cuted by the Trustee and the Company and (iii) that,
in the opinion of such counsel, all conditions precedent
provided for in this Agreement, relating to the payment
in question, have been complied with.

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

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

If the aggregate final Cost (less an amount equal to
1/25th of the final Cost of each unit for each full period of
one year elapsed between the date when first put into use
‘and the date when delivered) or fair value, whichever is less,
as specified in the certificates theretofore delivered to the
Trustee pursuant to this Section 4.04, of the Trust Equip-
ment delivered to the Trustee or its agent or agents pur-
suant to this Article Four shall be less than 111.11112% of
the aggregate principal amount of Trust Certificates issued
pursuant to Section 2.01, the Company will cause to be
sold, assigned and transferred to the Trustee additional
Equipment in such amount and of such Cost that the aggre-
gate final Cost (less an amount equal to 1/25th of the final
Cost of each unit for each full period of one year elapsed
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between the date when first put into use and the date when
delivered) or fair value, whichever is less, of the Trust
Equipment will be at least 111.11112% of the aggregate
principal amount of said Trust Certificates.

ARTICLE FIVE

Lease or Trust EQureMeNT T0 THE COMPANY

Section 5.01. Lease of Trust Equipment. The Trustee
does hereby let and lease to the Company, for the term
of 20 years and six months from and after July 15, 1968, all
of the Trust Equipment.

Section 5.02. Equipment Automatically Subjected. As
and when any Equipment shall from time to time be
delivered hereunder to the Trustee or its agent or agents,
the same shall, ipso facto and without further instrument
of lease or transfer, pass under and become subject to all
the terms and provisions hereof.

Secrion 5.03. Substituted Equipment Subject Hereto.
In the event that the Company shall, as provided in Section
401, 4.04 or 5.06, cause to be transferred to the Trustee
other Equipment in addition fo or in substitution for any
of the Equipment herein specifically described or sub-
jected hereto, such other Equipment shall be included as
part of the Trust Equipment by supplement hereto and
shall be subject to all the terms and conditions hereof in
all respects as though it had been part of the Trust Equip-
ment herein specifically described.

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

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

(1) at the time of issue of Trust Certificates pur-
suant to Section 2.01 a sum which, when added to
such net proceeds of the sale of the Trust Certificates
deposited with or to the credit of the Trustee, will

_make the total sum deposited equal o the principal
amount of the Trust Certificates so issued ; and

(2) upon delivery of any of such Trust Equip-
ment, a sum equal {o the portion of the Cost of such
delivered Trust Equipment not paid out of De-
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-posited Cash as provided for in Section 4.02, but not
less than 10% of such Cost.

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

(1) from t{ime to time upon demand of the
Trustee (a) the necessary and reasonable expenses
of the trust hereby created, including compensation
and expenses provided for herein, and (b) an amount
equal to any expenses incurred or loss of prinecipal
(including interest accrued thereupon at time of pur-
chase) in connection with any purchase, sale or re-
demption by the Trustee of Investment Securities;

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

(3) (a) the amounts of the interest payable on
the Trust Certificates, when and as the same shall
become payable, and (b) interest at the rate of 7.25%
per annum from the due date, upon the amount of any
instalments of rental payable under this subpara-
graph (3) and the following subparagraphs (4) and
(5) which shall not be paid when due, to the extent
legally enforceable;

(4) as a sinking fund for the Trust Certificates,
on or before January 15 in each year, commencing
January 15, 1970, and continuing to and including
January 15, 1988, an amount in cash sufficient to re-
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deem $2,500,000 aggregate principal amount of Trust
Certificates; and

(5) the principal of the Trust Certificates (other
than those called for redemption pursuant to Section
3.01(1)) upon the maturity thereof, whether by dec-
laration or otherwise.

Notwithstanding the provisions of subparagraph (4) above,
the Company may, at its option, in lieu of making all or any
part of any rental payment provided for in said subpara-
graph (4) in cash, credit, pursuant to a Request delivered
on or before the November 15 next preceding the January 15
on which such rental payment is due, against such rental
payment any Trust Certificates specified in such Request
(not theretofore credited) retired otherwise than as pro-
vided in Section 3.01(1). The Company shall, prior to such
January 15, deliver to the Trustee for cancelation (if not
theretofore delivered to the Trustee) all such Trust Certifi-
cates. The amount of the rental payment in anticipation of
which the Company specifies in such Request that any
Trust Certificate is to be credited shall be reduced by an
amount equal to the redemption price referred to in Section
3.01(1) hereof of such Trust Certificate on the January 15
in respect of which such credit is taken.

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

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

Section 5.05. Termination of Lease. At the termina-
tion of the lease provided herein and after all payments due
or to become due from the Company hereunder shall have
been completed and fully made to the Trustee (1) such pay-
ments shall be applied and treated as purchase money and
as the full purchase price of the Trust Equipment, (2) any
moneys remaining in the hands of the Trustee after provid-
ing for payment in full of all outstanding Trust Certificates
and after paying the expenses of the Trustee, including
its reasonable compensation, shall be paid fo the Company,
(3) title to all the Trust Equipment shall vest in the
Company and (4) the Trustee shall execute for record
in public offices, at the expense of the Company, such in-
stroment or instruments in writing as reasonably shall
be requested by the Company in order to make clear upon
public records the Company’s title to all the Trust Equip-
ment under the laws of any jurisdietion; provided, however,
that until that time title to the Trust Equipment shall not
pass to or vest in the Company, but title fo and ownership
of all the Trust Equipment shall be and remain in the
Trustee, notwithstanding the delivery of the Trust Equip-
ment to and the possession and use thereof by the Company.

Seorion 5.06. Substitulion and Replacement of Equip-
ment. Upon Request, the Trustee shall, at any time and
from time to time, execute and deliver a bill of sale assigning
and transferring to the transferee named by the Company
all the right, title and interest of the Trustee in and to any
or all of the Trust Equipment ; provided, however, that none
of the Trust Equipment shall be so assigned or transferred
(except as provided in Section 5.05) unless simultaneously
(a) there shall be conveyed to the Trustee other Equipment
of a fair value to the Company not less than the fair value,
as of the date of such Request, of the Trust Equipment
80 assigned or transferred by the Trustee or (b) there shall
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be paid to the Trustee cash in an amount not less than
the fair value, as of said date, of the Trust Equipment
so assigned or transferred by the Trustee.

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

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

(2) an Officers’ Certificate stating (i) the date each
unit of Trust Equipment so to be assigned or trans-
ferred by the Trustee was first put into use (or that
such unit was first put into use not later than a specified
date), (ii) the original Cost of each unit of the Equip-
ment so to be substituted and the date it was first put
into use (or that such unit was first put into use not
earlier than a specified date), (iii) that each such unit
so to be substituted is Equipment as herein defined,
(iv) that no Event of Default has occurred and is con-
tinuing and (v) that, in the opinions of the signers, all
conditions precedent provided for in this Agreement,
relating to such substitution, have been complied with;

(3) a certificate and a bill or bills of sale in respect
of such substituated Equipment as provided for in sub-
paragraphs (a) and (d) of the first paragraph of Section
4,04; and

(4) an Opinion of Counsel to the effect (i) that such
bill or bills of sale are valid and effective, either alone
or together with any other instruments referred to in



and accompanying such opinion, to vest in the Trustee
title to such substituted Equipment free from all liens
and encumbrances (including any leasehold interest
therein) other than the rights of the Company hereunder,
(ii) that a proper supplement hereto in respect of such
substituted Equipment has been duly executed by the
Trustee and the Company and (iii) that, in the opinion
of such counsel, all conditions precedent pravided for
in this Agreement, with respect to such substitution,
have been complied with.

If the fair value of the Trust Equipment to be assigned
or transferred by the Trustee, together with all other prop-
erty so assigned or transferred since the commencement of
the then current calendar year, as set forth in the certificate
or certificates required by this Section 5.06, is 10% or more
of the aggregate principal amount of Trust Certificates at
the time outstanding, the Engineer’s Certificate referred to
in subparagraph (1) above shall be signed by an Inde-
pendent Engineer unless the fair value of the Trust Equip-
ment to be assigned or transferred, as set forth in such
certificate, is less than $25,000 or less than 1% of the aggre-
gate principal amount of Trust Certificates at the time
outstanding. If any Equipment to be conveyed to the
Trustee pursuant to this Section 5.06 has, within six months
prior to the date of its acquisition by the Company, been
used or operated, by a person or persons other than the
Company, in a business similar to that in which it has been
or is to be used or operated by the Company and the fair
value to the Company of such Equipment is not less than
$25,000 and not less than 1% of the aggregate prineipal
amount of Trust Certificates at the time outstanding, the
Engineer’s Certificate referred to in subparagraph (1)
above shall be signed by an Independent Engineer.

At the time of delivery of any Request pursuant to the
first paragraph of this Section 5.06, the Company shall, if
cash is to be paid to the Trustee in respect of the Trust
Equipment to be assigned or transferred by the Trustee,
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deliver to the Trustee papers corresponding to those set
forth in the second paragraph of this Section 5.06 in so far
as they relate to the action requested.

Cash deposited with the Trustee pursuant to this Sec-
tion 5.06 or pursuant to Section 5.08 shall, from time to
time, be paid over by the Trustee to the Company upon
Request, against conveyance to the Trustee of Equipment
having a fair value, as of the date of said Request, not less
than the amount of cash so paid, and upon compliance
by the Company with all of the provisions of the second
paragraph of this Section 5.06 (including an Engineer’s
Certificate corresponding to that required by subpara-
graph (1) of said second paragraph with respect to said
Equipment) in so far as they relate to the action requested.

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

(1) The fair value of any unit of Trust Equipment
assigned or transferred by the Trustee as provided in
this Section 5.06 shall be deemed to be the greater of (a)
the actual fair value thereof and (b) the Cost thereof
as theretofore certified to the Trustee less 1/25th of such
Cost for each full period of one year elapsed between
the date such unit was first put into use as certified to
the Trustee and the date as of which fair value is to be
determined. '

(2) The fair value of any unit of Equipment con-
veyed to the Trustee as provided in this Section 5.06
shall be deemed to be the lesser of (a) the actual fair
value thereof and (b) the Cost of such unit, if new, or, in
case of any unit of Equipment not new, (i) the depre-
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"." ciated book value thereof on the books of the owmer
thereof, as of the date of the transfer thereof to the
Trustee, or (ii) the Cost thereof, less 1/25th of such
Cost for each full period of one year elapsed between
the date such unit was first put into use and the date
of the transfer thereof to the Trustee or (iii) the value
thereof, as of said last menfioned date, as determined
in accordance with the Code of Rules Governing the
Condition of and Repairs to Freight and Passenger
.Cars for the Interchange of Traffic, Adopted by the
Association of American Railroads, Operations and
Maintenance Department, Mechanical Division, as in
" effect at the time in question (or, if there is no such
Code then in effect, sound accounting principles), which-
ever shall be less.

For all purposes of this Section 5.06, where fair value
is required to be determined by an Independent Engineer
such fair value shall be determined without requiring refer-
ence to the provisions of subparagraphs (1) and (2) of the
next preceding paragraph.

Secrion 5.07. Marking of Trust Equipment. The
Company agrees that, as soon as practicable after the de-
livery to the Trustee pursuant to this Agreement of each
unit of the Trust Equipment, there shall be plainly, dis-
tinetly, permanently and conspicuously placed and fastened
upon each side of such unit a metal plate bearing the follow-
ing words, or such words shall be otherwise plainly, dis-
tinetly, permanently and conspicuously marked on each side
of such unit, in either case in letters not less than seven-
sixteenths- of one inch in height:

Trre To THIs CaR Is VEsTED IN A TrRUSTEE UNDER
AN EquremeENT TrusT AGREEMENT REcorDED UNDER
Seotion 200 oF THE INTERSTATE COMMERCE AOT.

Such plates or marks shall be such as to be readily visible
and as to indicate plainly the Trustee’s ownership of each
unit of the Trust Equipment.
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In case, prior to the termination of the lease provided
for herein, any of such plates or marks shall at any time be
removed, defaced or destroyed, the Company shall forth-
with cause the same to be restored or replaced. The Com-
pany shall not change, or permit to be changed, the numbers
of any of the Trust Equipment at any time covered hereby
(or any numbers which may have been substituted as herein
provided) except in accordance with a statement of new
numbers to be substituted therefor which previously shall
have been filed with the Trustee by the Company and which
shall be filed and recorded in like manner as this Agreement.

The Trust Equipment may be lettered, ¢ General Ameri-
can Transportation Corporation’’, ‘‘Union Refrigerator
Transit Lines’’, ‘GATX ", ATLX?’, ¢ HFPX"’,¢“SWTX"’,
HTCX!’, “MHLX”, “GDCX”, “GAOX”, “LAPX",
“GARX”, “SRLX”, “URTX”, “KG’NX”, “ASEX”,
“SLSX”, “G’ACX”, “MWEX”, HG_PBX,’, “G’PEX”,
“GAEX”, “UOCX”, “ASHX”, uG_ARxn’ “AROX”,
“GCRX”’, “HCRX?”’, or in some other appropriate manner
for convenience of identification of the leasehold interest
of the Company therein, and may also be lettered, in
case of a sublease of any equipment made pursuant to
Section 5.09 hereof, in such manner as may be appropriate
for convenience of identification of the subleasehold interest
therein; but the Company, during the continuance of the
lease provided for herein, will not allow the name of any
person, firm, association or corporation to be placed on any
of the Trust Equipment as a designation which might be
interpreted as a claim of ownership thereof by the Company
or by any person, firm, association or corporation other than
the Trustee.

Secrion 5.08. Maintenance of Trust Equipment. The
Company agrees that it will maintain and keep all the
Trust Equipment in good order and proper repair at its
own cost and expense, unless and until it becomes worn out,
unsuitable for use, lost or destroyed. Whenever any of the
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Trust Equipment shall become worn out, unsuitable for use,
lost or destroyed, the Company shall forthwith deliver
to the Trustee an Engineer’s Certificate deseribing such
Trust Equipment and stating the fair value thereof as of
the date such Trust Equipment became worn out, unsuit-
able for use, lost or destroyed, and shall deposit with the
Trustee an amount in cash equal to such fair value. The
rights and remedies of the Trustee to enforce or to re-
cover any of the rental payments shall not be affected
by reason of such wearing out, unsuitableness for -use, loss
or destruction. Cash deposited with the Trustee pursuant
to this Section 5.08 shall be held and applied as provided
in the fourth paragraph of Section 5.06. For all purposes
of this paragraph, fair value shall be determined in the
manner provided in subparagraph (1) of the penultimate
paragraph of Section 5.06.

The Company covenants and agrees to furnish to the
Trustee, whenever required by the Trustee, and at least
once, on or before May 15, in every calendar year follow-
ing the calendar year in which occurs the first delivery of
any of the Trust Equipment o the Trustee or its agent or
agents hereunder and during the continuance of the lease
provided for herein, an Officers’ Certificate, dated as of the
preceding February 14, stating (1) the amount, description
and numbers of all Trust Equipment that may have become
worn out, or that may have become unsuitable for use or
lost or destroyed by accident or otherwise since the date
of the last preceding statement (or the date of this Agree-
ment in the case of the first statement), and (2) that
in the case of all the Trust Equipment repainted or
repaired since the date of the last preceding statement
(or the date of this Agreement in the case of the first
statement) the plates or marks required by Section 5.07
have been preserved, or that such Trust Equipment when
repainted or repaired has been again plated or marked as
required thereby. The Trustee, by its agents, shall have
the right once in each calendar year, but shall be under no
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duty, to inspect the Trust Equipment at the then existing
locations thereof.

Secrion 5.09. Possession of Trust Equipment. Except
as provided in this Section 5.09, the Company will not assign
or transfer its rights hereunder, or transfer or sublet the
Trust Equipment or any part thereof, without the written
consent of the Trustee first had and obtained; and the
Company shall not, without such written consent, except
as herein provided, part with the possession of, or suffer
or allow to pass out of its possession or control, any of the
Trust Equipment. An assignment or transfer to a corpora-
tion which shall acquire all or substantially all of the
property of the Company and which, by execution of an
appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations
and covenants of the Company hereunder and under the
guaranty endorsed on the Trust Certificates shall not be
deemed a breach of this covenant. The appointment of a
receiver or receivers in equity or reorganization or a trus-
tee or trustees in bankruptey or reorganization for the
Company or for its property shall not be deemed an unau-
thorized assignment if, prior to any action by the Trustee
to exercise the remedies herein provided, such receiver or
receivers or trustee or trustees shall be discharged or such
receiver or receivers or frustee or t{rustees shall, pursuant
to court order or decree, in writing duly assume and agree
to pay or perform each and all of the obligations and
covenants of the Company hereunder and under the guar-
anty endorsed on the Trust Certificates, in such manner
that such obligations shall have the same status as obliga-
tions incurred by such receiver or receivers or trustee or
trustees.

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

Any ‘such sublease may provide that the sublessee, s0
long as it shall not be in default under such sublease, shall
be entitled (subject to the rights of the Trustee upon the
happening of an Event of Default) to the possession of the
Trust Equipment included in such sublease and the use
thereof, and, subject to the provisions of Section 5.07, may
provide for lettering or marking upon such Equipment for
convenience of identification of the leasehold interest of
such sublessee therein. Every such sublease shall expressly
subject the rights of the sublessee under such sublease to
the rights of the Trustee in respect of the Trust Equipment
covered by such sublease in the event of the happening of
an Event of Default.

The Trustee shall have the right to declare the lease
provided for herein terminated in case of any unauthorized
assignment or transfer of.the Company’s rights hereunder
or in case of any unauthorized transfer or sublease of
any of the Trust Equipment. The election of the Trusteo
to terminate the lease provided for herein shall have the
same effect as the retaking of the Trust Equipment by
"the Trustee as hereinafter provided.

Secrion 5.10. Patent Indemmity. The Company cove-
nants and agrees to indemnify the Trustee against any
and all claims arising out of or connected with the owner-
“ship or use of any of the Trust Equipment, and particularly
against any and all claims arising out of the use of any
-patented inventions in and about the Trust Equipment, and
to comply in all respects with the laws of the United States
of America and of all the states and other jurisdictions in
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which the Trust Equipment, or any thereof, may be ope-
rated, and with all lawful acts, rules, regulations and orders
of any commissions, boards and other legislative, executive,
administrative or judicial bodies or officers having power to
regulate or supervise any of the Trust Equipment, including
without limitation all lawful acts, rules, regulations and
orders of any body having competent jurisdiction relating
to automatic coupler devices or attachments, air brakes or
other appliances; provided, however, that the Company
may in good faith contest the validity of any such law, act,
rule, regulation or order, or the application thereof to the
Trust Equipment or any part thereof, in any reasonable
manner which will not in the judgment of the Trustee ma-
terially endanger the rights or interests of the Trustee or
of the holders of the Trust Certificates. The Company shall
not be relieved from any of its obligations hereunder by
reason of the assertion or enforcement of any such claims
or the commencement or prosecution of any litigation in
respect thereof.

ARTICLE SIX

Remepies 1xv Evext oF Deravrr

Section 6.01. Ewents of Default. The Company cove-
nants and agrees that in case

(a) the Company shall default in the payment of
any part of the rental payable hereunder (including
advance rental) for more than 30 days after the same
shall have become due and payable, or

(b) the Company shall make or suffer any unauthor-
ized assignment or transfer of its rights hereunder or
shall make any unauthorized transfer or sublease of
any of the Trust Equipment, or, except as herein au-
thorized, shall part with the possession of any of the
Trust Equipment, and shall fail or refuse either to
cause such assignment or transfer or sublease to be
canceled by agreement of all parties having any inter-
est therein and recover possession of such Trust Equip-
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ment within 30 days after the Trustee shall have de-
manded in writing such cancelation and recovery of
possession, or within said 30 days to deposit with the
Trustee a sum in cash equal to the Cost, or, in the case
of Trust Equipment conveyed to the Trustee pursuant
to Section 5.06 hereof, the fair value (as of the date of
conveyance), of the Trust Equipment so assigned or
transferred or subleased or the possession of which shall
have been parted with otherwise than as herein author-
ized, as certified to the Trustee pursuant to Section 4.04
or Section 5.06 (any sum so deposited to be returned to
the Company upon the cancelation of such assignment,
transfer or sublease and the recovery of possession by
the Company of such Trust Equipment), or

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

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

then, in any such case (herein sometimes called an Event of
Default), the Trustee, by notice in writing to the Company,
or the holders of not less than 25% in prineipal amount of
the then outstanding Trust Certificates, by notice in writing
to the Company and the Trustee, may declare to be due
and payable forthwith the entire amount of the rentals (in-
cluding any unpaid advance rental, but not including rentals
required for the payment of interest accruing after the date
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of such declaration or rentals payable pursuant to Section
5.04(B) (4) after the date of such declaration) payable by the
Company as set forth in Section 5.04 and not theretofore
paid. Thereupon the entire amount of such rentals shall
forthwith become and shall be due and payable immediately
without further demand, together with interest at the rate
of.7.25% per annum, to the extent legally enforceable, on
any portion thereof overdue.

In addition, in case one or more Events of Default shall
happen, the Trustee, by notice in writing to the Company,
or the holders of not less than 25% in principal amount
of the then outstanding Trust Certificates, by notice in
writing to the Company and the Trustee, may declare
the principal of all the Trust Certificates then outstanding
to be due and payable, and thereupon the same shall become
and be immediately due and payable.

In case the Company shall fail to pay any instalment
of rental payable pursuant to Section 5.04(B)(3), (B)(4)
or (B)(5) when and as the same shall have become due
and payable hereunder, and such default shall have con-
tinued for a period of 30 days, the Trustee, in its own
name and as trustee of an express frust, shall be entitled
and empowered to institute any action or proceedings at law
or in equity for the collection of the rentals so due and
unpaid, and may prosecute any such action or proceedings
to judgment or final deeree, and may enforce any such
judgment or final decree against the Company or other
‘obligor upon the Trust Certificates and colleet in the man-
ner provided by law out of the property of the Company
or other obligor upon the Trust Certificates wherever situ-
ated the moneys adjudged or decreed to be payable.

~ In case there shall be pending proceedings for the bank-
-ruptey or for the reorganization of the Company or
any other obligor upon the Trust Certificates under
the Bankruptey Act or any other applicable law, or in
case a receiver or trustee shall have been appointed for the
property of the Company or such other obligor, or in case
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of any other judicial proceedings relative to the Company
or such other obligor, or to the creditors or property of the
-Company or such other obligor, the Trustee, irrespective
of whether the rental payments hereunder or the principal
of the Trust Certificates shall ther be due and payable as
herein or therein expressed whether by declaration or other-
wise and irrespective of whether the Trustee shall have
made any demand or declaration pursuant to the provisions
of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and
prove a claim or claims for the entire amount of the rentals
(including any unpaid advance rental, but not including
renfals required for the payment of interest accruing
after the date of such declaration or rentals payable pur-
suant to Section 5.04(B)(4) after the date of such claim
or claims) and to file such other papers or documents
as may be necessary or advisable in order to have the
claims of the Trustee (including any claim for reason-
able compensation to-the Trustee, its agents, attorneys
and counsel, and for reimbursement of ‘all expenses and
liabilities incurred, and all advances made, by the Trus-
tee except as a result of its negligence or bad faith) and
of the holders of the Trust Certificates allowed in such
proceedings and to collect and receive any moneys or other
property payable or deliverable on any such claims, and to
distribute all amounts received with respect to the claims
of the holders of the Trust Certificates and of the Trustee
on their behalf; and any receiver, assignee or trustee in
bankruptey or reorganization is hereby authorized by each
of the holders of the Trust Certificates to make payments
to the Trustee, and, in the event that the Trustee shall
consent to the making of payments directly to the holders
of the Trust Certificates, to pay to the Trustee such amount
as shall be sufficient to cover reasonable compensation to
the Trustee, its agents, attorneys and counsel, and all other
expenses and liabilities incurred, and all advances made,
by the Trustee except as a result of its negligence or bad
faith.
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All rights of action and to assert claims under this
Agreement, or under any of the Trust Certificates, may be
enforced by the Trustee without the possession of any of
the Trust Certificates or the production thereof on any
trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be
brought in its own name as trustee of an express trust,
and any recovery of judgment shall be for the ratable
benefit of the holders of the Trust Certificates. In any pro-
ceedings brought by the Trustee (and also any proceedings
involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee
shall be held to represent all the holders of the Trust Cer-
tificates, and it shall not be necessary to make any holders
of the Trust Certificates parties to such proceedings.

Secrion 6.02. Remedies. In case of the happening of
any Event of Default, the Trustee may by its agents enter
upon the premises of the Company and of any Affiliate of
the Company or of any sublessee where any of the Trust
Equipment may be and take possession of all or any part
of the Trust Equipment and withdraw the same from said
premises, retaining all payments which up to that time may
have been made on account of rental for the Trust Equip-
ment and otherwise, and shall be entitled to collect, receive
and retain all unpaid per diem, mileage or other charges of
any kind earned by the Trust Equipment or any part
thereof, and may lease the Trust Equipment or any part
thereof, or with or without retaking possession thereof
(but only after declaring due and payable the entire amount
of rentals payable by the Company as provided in Section
6.01 hereof) may sell the same or any part thereof, free
from any and all claims of the Company at law or in
equity, in one lot and as an entirety or in separate lots,
in so far as may be necessary to perform and fulfill the
trust hereunder, at public or private sale, for cash or
upon credit, in its discretion, and may proceed otherwise
to enforce its rights and the rights of the holders of
interests hereunder in the manner herein provided. Upon
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any such sale, the Trustee itself may bid for the property
offered for sale or any part thereof. Any such sale may be
held or conducted at such place and at such time as the
Trustee may specify, or as may be required by law, and
without gathering at the place of sale the Trust Equipment
to be sold, and in general in such manner as the Trustee
may determine, but so that the Company may and shall
have a reasonable opporfunity to bid at any such sale.
Upon such taking possession or withdrawal or lease or
sale of the Trust Equipment, the Company shall cease to
have any rights or remedies in respect of the Trust Equip-
ment hereunder, but all such rights and remedies shall be
deemed thenceforth to have been waived and surrendered
by the Company, and no payments theretofore made by the
Company for the rent or use of the Trust Equipment or
any of it shall, in case of the happening of any HEvent of
Default and such taking possession, withdrawal, lease or
sale by the Trustee, give to the Company any legal or
equitable interest or title in or to the Trust Equipment or
any of it or any cause or right of action at law or in equity
in respect of the Trust Equipment against the Trustee
or the holders of interests hereunder. No such taking pos-
session, withdrawal, lease or sale of the Trust Equipment
by the Trustee shall be a bar to the recovery by the Trustee
from the Company of rentals then or thereafter due and
payable, and the Company shall be and remain liable for
the same until such sums shall have been realized as, with
the proceeds of the lease or sale of the Trust Equipment,
shall be sufficient for the discharge and payment in full of
all the items mentioned in Section 5.04 (other than interest
not then accrued or rentals payable pursuant to Section
5.04(B) (4) due after the date of the declaration referred
to in Section 6.01), whether or not they shall have then
matured.

Secrion 6.03. Application of Proceeds. If, in case of
the happening of any Event of Default, the Trustee shall
exercise any of the powers conferred upon it by Sections
6.01 and 6.02, all payments made by the Company to
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the Trustee hereunder after such Event of Defaulf, and
the proceeds of any judgment collected from the Company
by the Trustee hereunder, and the proceeds of every sale
or lease by the Trustee hereunder of any of the Trust
Equipment, together with any other sums which may then
be held by the Trustee under any of the provisions hereof
(other than sums held in trust for the payment of specific
Trust Certificates), shall be applied by the Trustee to the
payment, in the following order of priority, (a) of all
proper charges, expenses or advances made or incurred by
the Trustee in accordance with the provisions of this Agree-
ment and (b) of the inferest then due, with interest on
overdue interest at the rate of 7.25% per annum to the extent
legally enforceable, and of the principal of all the outstand-
ing Trust Certificates, with interest thereon at the rate of
7.25% per annum fo the extent legally enforceable from the
last preceding interest payment date, whether such Trust
Certificates shall have then matured by their terms or not,
all such payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then pro rata without pref-
erence between principal and interest.

After all such payments shall have been made in full,
the title to any of the Trust Equipment remaining unsold
shall be conveyed by the Trustee to the Company free from
any further liabilities or obligations to the Trustee here-
under. If after applying all such sums of money realized
by the Trustee as aforesaid there shall remain any amount
due to the Trustee under the provisions hereof, the Com-
pany agrees to pay the amount of such deficit to the Trus-
tee. If after applying as aforesaid the sums of money
realized by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus shall be paid to the
Company.

Seoriox 6.04. Waivers of Default. Prior to the dec-
laration of the acceleration of the maturity of the rentals
and of the maturity of all the Trust Certificates as pro-
vided in Section 6.01, the holders of a majority in aggregate
principal amount of the Trust Certificates at the time out-



6.04,6.05
43

standing may on behalf of the holders of all the Trust
Certificates waive any past Event of Default and its conse-
quences, except an Event of Default in the payment of
any instalment of rental payable pursuant to Section
5.04(B)(3), (B)(4) or (B)(5), but no such waiver shall
extend to or affect any subsequent default or impair any
right consequent thereon.

If at any time after the prinecipal of all the Trust Certi-
ficates shall have been declared and become due and payable
or if at any time after the entire amount of rentals shall
have been declared and become due and payable, all as in
Section 6.01 provided, but before January 15, 1989, all ar-
rears of rent (with interest at the rate of 7.25% per annum
upon any overdue instalments, to the extent legally enforce-
able), the expenses and reasonable compensation of the
Trustee, together with all expenses of the trust occasioned
by the Company’s default, and all other sums which shall
have become due and payable by the Company hereunder
(other than the principal of Trust Certificates, and any
other rental instalments, which shall not at the time have
matured according to their terms) shall be paid by the
Company before any sale or lease by the Trustee of any of
the Trust Equipment, and every other default in the ob-
servance or performance of any covenant or condition
hereof shall be made good or secured to the satisfaction of
the Trustee, or provision deemed by the Trustee to be
adequate shall be made therefor, then, and in every such
case, the Trustee, if so requested by the holders of a major-
ity in principal amount of the Trust Certificates then ont-
standing and which shall not have matured (other than by
declaration) according to their terms, shall by written
notice to the Company waive the default by reason of which
there shall have been such declaration or declarations and
the consequences of such default, but no such waiver shall
extend to or affect any subsequent default or impair any
right consequent thereon.

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

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

SeorioNn 6.07. Trustee to GQive Notice of Default, but
May Withhold Under Certain Circumstances. The Trus-
tee shall give to the holders of the Trust Certificates in
the manner and to the extent provided in Section 8.04(c)
with respect to reports pursuant to Section 8.04(a) notice
of each default hereunder known to the Trustee within
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90 days after the occurrence thereof, unless such de-
faunlt shall have been remedied or cured before the giving
of such notice; provided that, except in the case of defaulf
in the payment of any part of the rental payable here-
under pursuant fo Seection 5.04 (B)(3), (B)(4) or (B)(5)
hereof, the Trustee shall be protected in withholding such
notice if and so long as the board of directors, the execu-
tive committee, or a trust committee of directors and/or
Responsible Officers in good faith determine that the with-
holding of such notice is in the interests of the holders of
the Trust Certificates. The ferm ¢‘defauit’’ as used in this
Section 6.07 shall mean the happening of any event defined
as an Event of Default in Section 6.01, except that, for the
purposes of this Section 6.07 only, there shall be eliminated
trom the definition of any such event as specified in Section
6.01 any reference to the making of a written demand or
the continuance, or the continuance in force, for any period
of days of any default or failure on the part of the Com-
pany referred to in such definition.

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

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

Seorrox 6.10. Control by Holders of Trust Certificates.
The holders of a majority in aggregate principal amount
of the Trust Certificates at the time outstanding shall have
the right to direct the time, method, and place of conduecting
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any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee;
provided, however, that, subjeet fo the provisions of See-
tion 9.02, the Trustee shall have the right to decline fo
follow any such direction if the Trustee, being advised by
counsel, determines that the action so directed may not law-
fully be taken.

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

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

ApprrioNAn COVENANTS AND AGREEMENTS
BY THE CoMPANY

Section 7.01. Guaranty of Company. The Company
covenants, agrees and guarantees that the holder of each
of the Trust Certificates shall receive the principal amount
thereof in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, when and as the
