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We are enclosing three original, fully executed WCLS 15 P

notarized copies of the following document betwegen

h
parties listed below for recordation in accordancea%i
49 U.S.C. §11303.

1. Documents:

Trust Indenture and Security Agree-
ment dated October 1, 1982, together with attached Bills
of Sale, dated October 15, 1982, for the railcars
described therein; Equipment Lease Agreements dated
October 15, 1982. (2 leases).

2.

Previous Recording Data: The railroad cars re-

ferred to in the document have not previously been sub-
ject to an ICC recording.

3. Parties in Interest, together with their addresses

Equilease Railchem Corporation (Lessor)
750 Third Avenue

New York, New York 10017

Attention: Richard Runco

United States Trust Company of New York
as Trustee (Trustee)
45 Wall Street

New York, New York 10005
Attn: Corporate Trust Department

Occidental Chemical Properties Corporation, Lessee
10889 Wilshire Boulevard

Los Angeles, California 90024.
4,

Railroad Car Type Designations, Descriptions and
Numbers: See attached Schedule I.
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Secretary,

Interstate Commerce Commission
October 22, 1982

Page Two

Also enclosed is a check in the amount of the filing
fee. I respectfully request that one counterpart of these
documents be recorded under the provisions of 49 U.S.C.
§11303. I would also appreciate your stamping the addi-
tional copies which are not required for your filing pur-
poses and returning them to me, together with a stamped
copy of this letter which is also enclosed.

The undersigned certifies that he is acting as
special counsel to Equilease Railchem Corporation; that
he has reviewed the above described documents; and that
the summary description contained in this transmittal
letter is accurate.

Sincerely yours,

Wrsta_

D. Hushon

Enclosures
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Reporting Marks:
A.A.R. Mechanical
Quantity:

Specifications:

e —

SCHEDULE I

EQUIPMENT LEASE AGREEMENT

Designation:

EQUIPMENT

125-100 Ton CF5701 Center Flow covered hopper
cars manufactured by:

ACF Industries,
Inco rated
FBCX70001 - FECX70125

Car type code L254
125

Each car 100 ton nominal capacity 62', 4 can-
partment, 5,700 cu. ft., 10 20" Hatches, 4
5,131 Pneumatic Outlets, TCW 68,500 lbs.,
E60CHTE, Grade E Coupler, Y40AHTE, Grade E
Yoke, type AB10l12 Brakes, AAR 1966 Hand Brake
w/#66 Bellcrank, Double Acting Automatic Brake
Regulator, HD NFL type Roller Bearings, AAR
Standard D-5 Springs, H36 Class U Wheels Card-
well-Westinghouse Mack 50 Draft Gears.
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SCHEDULE 1

EQUIPMENT LEASE AGREEMENT

Reporting Marks:

A.A.R. Mechanical Designation:

Quantity:

EQUIPMENT

90 Ton (17,360 gallon) chlorine tank car,
manufactured by:

ACF Industries Union Tank Car
Incorporated Company

HOKX007701 - HOKX007757  HOKX007900 - HOKX007917
HOKX007800 - HORX007809  HOKX007919 - HOKX007922
HOKX007811 - HOKX007819  HOKX007925 - HOKX007926

DOT: 105A500W

100

Specifications: General Information .

Lading:

Max. Weight:
Insulation:
Jacket:

Heat Treatment:
Overall Car Height:
Extreme Wd.:

Center of Gravity:
Light Weight:

Test Pressure:

B. Type:

Reporting Marks:

Chlorine

10.41 1lbs./gal.

4" of polyurethane - 2 lbs. per cu. ft.
11 gauge carbon steel

2-pc. with 3-pc. heads

1100F min. at least one hour
15' - 0-7/8"

10' - 6~1/2"

82" v

82,500 lbs.

500 1bs.

16,000 gallon caust_ié soda/sodium chlorate
R2 solution tank cars, manufactured by:

Richmond Tank Car
Company

HOKX008026
HOKX008028
HOKX008030
HOKX008032
HOKX008047
HOKX008075 - HOKX008076
HOKX008090 - HOKX008091
HOKX008093
HCOKX008096
HOKX008099 -~ HOKX008101
HOKX008106
HOKX008108



HOKX008111 - HOKX008112
HOKX008150 - HOKX008154
HOKX008167 ~ HOKX008168
HOKX008170

HOKX008173 - HOKX008174
HOKX008176 - HOKX008177
HOKX008179

A.A.R. Mechanical Designation: DOT: 111A100W
Quantity: 31

Specifications: General Infommation

Full Water Capacity: 16,000 gallons
Dome Capacity: 320 gallons
Material Thickness:
Shell: 7/16%
Tank: ASTM A-515 GR. 70
Heads: 7/16" min.
Lining: None
Diameter: 102"
Test Pressure: 100 PSI
Insulation: , 4" fiberglass
Flow Capacity '
CFM (Air) Actual: 1,109 sg. ft.
Tank Surface Area: 1,099 sq. ft.
Est. Light Weight: 63,000 1bs.
Center of Gravity: 83.09"
Rail Load Limit 263,000 1lbs:.
Union Tank Car Company
Reporting Marks: HOKX008180
HOKX008182 - HOKX008189
HOKX008191 -~ HOKX008207
HOKX008209 - HOKX00821l1
HOKX008213
HOKX008215 - HOKX008218
HOKX008221 - HOKX008229
HOKX008231 - HOKX008237
HOKX008239 - HOKX008245
HOKX008247
HOKX008249 - HOKX008253

A.A.R. Mechanical Designation: DOT: 11l1Al00W
Quantity: 63
Specifications: General Information
Full Water Capacity: 16,327 gallons
Dome Capacity: 327 gallons
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Material Thickness:

Shell:

Tank:

Heads:
Dianeter:
Test Pressure:
Insulation:
Flow Capacity

CPM (Air) Actual:

Tank Surface Area:
Est. Light Weight:
Center of Gravity:
Rail Load Limit:

Reporting Marks:
A.A.R. Mechanical Designation:

Quantity:

/16"

ASTM 2-515 GR 70
15/32"

105"

100 PSI

4" fiberglass

1,109 sq. ft.
1,223 sqg. ft.
62,300 1bs.
82.1"

263,000 lbs.

90 Ton (17,360 gallon) chlorine tank car,
manufactured by:

ACF Industries,
Incorporated
HOKX017501 - HOKX017515

DOT: 105A500W

15

Spécifications: General Information

Lading:

Max. Weight:

Mech. Des.:
Insulation:
Jacket:

Heat Treatment:
Overall Car Height:
Extreme Wd.:
Center of Gravity:
Est. Light Weight:
Test Pressure:

Chlorine

10.41 lbs./gal.

TP1 '

4" of polyurethane - WITCO R-0265A/R~0266B
All welded 11 gauge OHS 2-pc. with 3-pc. heads
1100F min. at least one hour

15' - 0-7/8"

10" - 6-1/2"

82"

83,000 lbs.

500 lbs.



Fnterstate Commeree Commisgsion
Washingtor, B.C. 20423 10/22/82

OFFICE OF THE SECRETARY
John D.Hushon
Arent ,Fox, Kintner,Plotkin & Kahn
Federal Bar Bldg.
1815 H. Street,N.W.
'WBShington,D.C. 20006

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 19/22/8Z at 2:15pm , and assigned re-
recordation number (s). 13814,13814-A & 13814-B

Sincerely yours,
éﬁjw ;( };7;'2‘ %47«.@'2:;1{:}

Agé{ﬁa L. Mergetiovich
Secretary

Enclosure(s)

SE-30
(7/79)
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[CS&M Ref. 1629-040]

?k TRUST INDENTURE AND SECURITY AGREEMENT
Dated as of October 1, 1982
Between
EQUILEASE RAILCHEM CORPCRATION,
and

UNITED STATES TRUST COMPANY OF NEW YCRK,
Trustee

14.25% Secured Notes due October 15, 1989

[Sale and Leaseback of Railroad
Tank Cars and Covered Hopper Cars]
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TRUST INDENTURE AND SECURITY AGREEMENT
dated as of October 1, 1982, between
EQUILEASE RAILCHEM CORPORATION (the "Owner"),
and UNITED STATES TRUST COMPANY OF NEW YORK
(the "Trustee").

On October 15, 1982, the Owner (capitalized terms
used herein having the meanings specified in Section 1
hereof): purchased the Units from the Lessee and the Units
were leased back by the Lessee from the Owner pursuant to
the Leases. , :

The Purchasers have agreed, pursuant to the
Purchase Agreement, to provide financing for $13,844,321.45
(100%) of the cost of the uUnits by purchasing the Owner's
14.25% Secured Notes due October 15, 1989, to be issued
pursuant to this Indenture.

The Guarantor has executed and delivered a

‘Guaranty pursuant to which the Guarantor has, among other

things, guaranteed unconditionally the payment by the Lessee
of all its obligations under the Lease, and the Owner Parent
has executed and delivered a Pledge Agreement pursuant to
which the. Owner Parent has, among other things, pledged all
the capital stock of the Owner to secure certain obligations
of the Owner and the Owner Parent to the Purchasers and the
Trustee.

- In order to induce the Purchasers to purchase the
Notes, the Owner desires to grant to the Trustee a security
interest in the Units and to assign to the Trustee for
security purposes the rights (other than those hereinafter
specifically excluded) of the Owner in, to and under the
Lease and the Guaranty.

NOW, THEREFORE, in consideration of the agreements
and the covenants hereinafter contained, the parties hereto
hereby agree as follows:

GRANTING CLAUSE

The Owner does hereby grant, bargain, sell,
release, convey, assign, transfer, mortgage, hypothecate,
pledge, create a security interest in, set over and confirm
unto the Trustee, its successors and assigns, the following
described property, rights and privileges (hereinafter

TI-1
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collectively called the "Trust Indenture Estate"):

(1) all right, title and interest of the Owner in
and to the Units, including, without limitation, all
additions, alterations or modifications thereto or
replacements of any part thereof, whether such Units,
additions, alterations, modifications or replacements
are now owned or hereafter acquired by the Owner,
including, without limitation, any security interest
therein of the Trustee which may be deemed to be
created by the Leases;

(2) all the Owner's right, title and interest,
powers, privileges and other benefits under the Leases
and the Guaranty, including, without limitation, the
immediate right to receive and collect all rentals,
profits and other sums payable to or receivable by the
Owner from the Lessee or Guarantor under or pursuant to
the provisions of the Leases or the Guaranty, respec-
tively, whether as rent, casualty or termination pay-
ment, indemnity, liquidated damages, guaranty payments,
or otherwise, and the right to make all waivers and
agreements, to give all notices, consents and releases,
to take all action upon the happening of an Event of
Default specified in the Leases or any event requiring
any payments by or performance of the Guarantor under
the Guaranty, and to do any and all other things
whatsoever which the Owner is or may become entitled to
do under the Leases or the Guaranty; provided, however,
that there are specifically exempted and reserved from
the Trust Indenture Estate the £following described
properties, rights, interests and privileges: (i) any
amounts of indemnity payable to the Owner (except
amounts intended to satisfy the Owner's obligations
hereunder) pursuant to Sections 13 and 20 of the Leases
(including interest thereon under Section 5(b) of the
Leases) whether such payments are payable pursuant to
the Leases or to the Guaranty, (ii) the rights of the
Owner enumerated in Section 5.08 hereof, (iii) any
insurance proceeds payable to the Owner under the
public liability policies maintained by the Lessee
pursuant to Section 7 of the Leases or the Supplemental
Agreements and (iv) any amounts payable or rights
exerciseable under the Guaranty in respect of the
amounts and rights enumerated in the immediately
preceding clauses (i), (ii) and (iii);
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(3) all. the Owner's right, title and interest in
and to the Bills of Sale and the Supplemental
Agreements;

(4) all moneys and securities deposited or
required to be deposited with the Trustee pursuant to
any term of this Indenture, the Leases, the Guaranty or
the Supplemental Agreements and held or required to be
held by the Trustee hereunder;

(5) all rents, issues, profits, products, revenues
and other income of all property from time to time on
or after the date of this Indenture subjected or
required to be subjected to the lien of this Indenture,
and all right, title and interest of every nature
whatsoever of the Owner in and to the same and every
part thereof; and

(6) all proceeds of the foregoing.

The assignment and security interest created by the fore-
going shall attach upon the delivery of this Indenture.
Concurrently with the delivery hereof, the Owner is deliv-
ering to the Trustee counterpart number 1 of each of the
Leases, the receipt of which is hereby acknowledged by the
Trustee, which is the only counterpart which constitutes
"Chattel Paper" or other "Collateral" within the meaning of
the Uniform Commercial Code in effect in any jurisdiction.

TO HAVE AND TO HCLD all the aforesaid property
unto the Trustee, its successors and assigns in trust for
the benefit and security of the holders from time to time of
the Notes without any priority of any one Note over any
other except as herein otherwise expressly provided, and for
the uses and purposes and subject to the terms and provi-
sions set forth in this Indenture, and the Owner hereby
binds itself and its successors and assigns, to warrant and
forever defend to the Trustee and its successors and assigns
the aforesaid property.

PROVIDED, HOWEVER, that if the principal, premium,
if any, interest and any other amounts to become due in
respect of all the Notes and all other amounts due any
holder of a Note at the time and in the manner required
hereby and by the Notes, the Leases and the Purchase
Agreement shall have been paid and the Owner and the Lessee
shall have performed and complied with all the covenants,
agreements, terms and provisions to be performed or complied
with by them hereunder or thereunder, then this Indenture

TI=-3



and the rights hereby granted and assigned shall terminate
and cease; otherwise to remain in full force and effect.

Accordingly, the Owner, for itself and its succes-
sors and assigns, agrees that all the Notes are to be issued
and delivered, and that all property subject or to become
subject hereto is to be held, subject to the further cove-
nants, conditions, uses and trusts hereinafter set forth,
and the Owner, for itself and its successors and assigns,
hereby covenants and agrees with the Trustee, for the
benefit and security of the holders from time to time of the
Notes, and the Trustee agrees to accept the trusts and
duties hereinafter set forth, as follows:

SECTION 1. DEFINITIONS

SECTION 1.01. Definitions. Unless the context
otherwise requires, for all purposes of this Indenture the
following terms shall have the following meanings:

"Acknowledgment and Agreement" shall mean the
Acknowledgment of Assignment and Agreement dated as of
October 15, 1982, between the Guarantor, the Lessee,
the Owner and the Trustee.

"Affiliate" of any corporation shall mean any
corporation which, directly or indirectly, controls cor
is controlled by, or is under common control with, such
corporation. For the purposes of this definition,
"control" (including "controlled by" and "under commcn
control with"), as used with respect to any corpora-
tion, shall mean the possession, directly or indi-
rectly, of the power to direct or cause the direction
of the management and policies of such corporation,
whether through the ownership of voting securities or
by contract or otherwise.

"Business Day" shall mean a calendar day, exclud-
ing Saturdays, Sundays and any other day on which
banking institutions in New York, New York, or Los
Angeles, California, are authorized or obligated to
remain closed.

"Bills of Sale" shall mean the bills of sale
delivered by the Lessee to the Owner covering the
Units.
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Casualty" shall mean a Casualty Occurrence as
defined in the Leases.

"Closing Date" shall mean the Closing Date given
in the Purchase Agreement.

"Collateral" shall mean all the tangible prop-
erties included in the Trust Indenture Estate.

"Corporate Trust Office" shall mean the principal
corporate trust office of the Trustee, which, until
notice of a change of address of such office is given
by the Trustee, shall be at 45 Wall Street, New York,
New York 10005, Attention of Corporate Trust Depart-
ment.

"Declaration of Default" shall have the meaning
given in Section 4.01.

"Guarantor" shall mean Occidental Petroleum
Corporation, a California corporation.

"Guaranty" shall mean the Guaranty dated Octo=-
ber 15, 1982, given by the Guarantor to the Owner.

"Tndenture Default" shall mean an event or con-
dition which after notice or lapse of time, or both,
would become an Indenture Event of Default.

"Indenture Event of Default" shall have the mean-
ing given in Section 4.01.

"Investments" shall mean (i) direct obligations of
the United States of America or obligations for which
the full faith and credit of the United States of
America is pledged to provide for the payment of
principal and interest and (ii) certificates of deposit
or banker's acceptances of domestic commercial banks
having combined capital and surplus in excess of
$1,000,000,000, in either case maturing in not more
than 90 days from the date of such investment.

"Lease Event of Default" shall mean an Event of
Default, as such term is defined in the Leases.

"LLeases" shall mean the two Leases of Railroad
Equipment each dated October 15, 1982, between the
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Owner and the Lessee, as the same may from time to time
be amended or supplemented.

"Lessee" shall mean Occidental Chemical Properties
Corporation, a California corporation, and its succes-
sors and assigns permitted by the Leases.

""Majority in Interest of Note Holders" shall mean,
as of a particular date of determination, the holders
of at least 66-2/3% in aggregate principal amount of
all Notes outstanding as of such date (excluding any
Notes then held by the Owner or the Lessee or any
Affiliate of either thereof unless all Notes then
outstanding are held by the Owner and its Affiliates).

"Notes" shall mean the 14.25% Secured Notes due
October 15, 1989, of the Owner issued hereunder.

"Owner" shall mean Equilease Railchem Corporation,
a New York corporation, and any successor complying
with the provisions of Section 5 of the Purchase
Agreement.

"Owner Parent" shall mean Equilease Corporation, a
New York corporation, and any successor complying with
the provisions of Section 5 of the Purchase Agreement.

"Pledge Agreement" shall mean the Pledge Agreement
dated as of the date hereof between the Owner Parent
and the Trustee as the same may from time to time be
amended or supplemented.

"Purchase Agreement" shall mean the Purchase
Agreement dated as of the date hereof between the Owner
and the Purchasers as the same may from time to time be
amended or supplemented.

"Purchase Price" shall mean the Purchase Price
given in the Purchase Agreement.

"Purchasers" shall mean the persons listed as
Purchasers in Schedule III to this Indenture.

"Rental Payment Date" shall have the meaning given
in the Leases.

"Supplemental Agreements" shall have the meaning
given in the Guaranty.
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"Termination" shall mean a termination of one of the
Leases with respect to a Unit in accordance with
Section 4(b) of such Lease.

"Trustee" shall mean United States Trust Company
of New York, a New York corporation, in its capacity as
trustee under this Indenture, and its successors and
assigns permitted by Section 7.08.

"Trust Indenture Estate" shall have the meaning
given in the Granting Clause hereof.

- "Units" shall mean the units of railroad equipment
described in Schedule I hereto and any addition or
improvement relating thereto which becomes the property
of the Owner pursuant to Section 8 of either of the
Leases.

SECTION 2. THE NOTES

SECTION 2.0l1. Creation of the Notes. The Notes
shall be issued hereunder and secured hereby. Except as
otherwise provided in Section 2.09, the aggregate principal
amount of Notes which may be outstanding at any one time
hereunder shall be limited to $13,844,321.45.

SECTION 2.02. Execution and Authentication of
Notes. Each Note issued hereunder shall be executed and
delivered on behalf of the Owner by its officers thereunto
duly authorized, shall be dated the Closing Date and shall
be in denominations of not less than $250,000. Any Note may
be signed and sealed by a person who, at the actual date of
the execution of such Note, is an officer of the Owner
although at the nominal date of such Note such person may
not have been an officer of the Owner. No Note shall be
secured by or entitled to any benefit under this Indenture
or be valid or obligatory for any purpose unless there
appears thereon a certificate of authentication in the form
provided for in Section 2.03 executed by the Trustee by the
manual signature of one of its authorized officers, and such
certificate upon any Note shall be conclusive evidence that
such Note has been duly authenticated and delivered here-
under.

SECTION 2.03. Form of Notes. The Notes shall be
in substantially the form set forth below:
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[FORM OF NOTE]

EQUILEASE RAILCHEM CORPORATION
14.259% SECURED NOTE DUE CCTOBER 15, 1989

(SECURED BY LEASE OBRLIGATIONS OF OCCIDENTAL CHEMICAL
PROPERTIES CORPORATION, Occidental Petroleum Corporation,
Guarantor)

EQUILEASE RAILCHEM CORPORATION, (the "Owner"),
hereby promises to pay to or
registered assigns, the principal sum of $
together with interest on the unpaid principal amount from
the date of this Note until payment in full of such prin-
cipal amount at the rate of 14.25% per annum (computed on
the basis of a 360~-day year of 12 30-day months), which
principal and interest shall be payable as follows: prin-
cipal and interest payments shall be made in 28 consecutive
quarterly installments on January 15, April 15, July 15 and
October 15 in each year, commencing January 15, 1983, calcu-
lated so that the amount of principal and interest payable
on each such date shall be in proportion to the amount of
principal and interest set forth in respect of such date in
Schedule II to the Indenture hereinafter referred to and
such installments of principal shall completely amortize the
principal amount of this Note.

Interest on any overdue principal and any overdue
interest shall (to the extent permitted by applicable law)
be paid, on demand, for the period from and including the
due date to but excluding the date paid, at a rate of 17%
per annum (computed on the basis of a 360-day year of 12
30-day months). If any payment due hereon is payable on
other than a Business Day, such payment shall be payable on
the next day which is a Business Day.

The Owner agrees to prepay this Note as contem=-
plated by Section 3.02 of the Trust Indenture and Security
Agreement dated as of October 1, 1982 (the "Indenture"),
between the Owner and United States Trust Company of New
York as trustee thereunder (in such capacity, the
"Trustee"). The Owner may also prepay this Note as con-
templated by Section 4.02 of the Indenture. This Note is
not otherwise subject to prepayment.
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Principal, premium, if any, and interest shall be
payable 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, at the prin-
cipal corporate trust office of the Trustee, which at the
date hereof is located at 45 Wall Street, New York, New
York, or as otherwise provided in Section 2.06 of the
Indenture.

Notwithstanding anything to the contrary contained
herein or elsewhere, all payments to be made by the Owner
hereunder and under the Indenture shall be made only from
the Trust Indenture Estate (as defined in the Indenture) and
each holder hereof, by its acceptance of this Note, agrees
that it will look solely to the income and proceeds from the
Trust Indenture Estate to the extent available for distri-
bution to the holder hereof as provided in the Indenture,
and that except as expressly provided in Section 2.05 of the
Indenture the Owner shall not be personally liable to the
holder hereof for any amounts payable under this Note or the
Indenture or for any liability under the Indenture.

The Trust Indenture Estate has been assigned and
pledged to the Trustee under the Indenture as security for
the Notes. Reference is hereby made to the Indenture for a
statement of the rights of the holders of, and the nature
and extent of and limitations in the security for, the Notes
and of certain rights and obligations of the Owner as well
as for a statement of the terms and conditions of the trusts
created by the Indenture, to all of which terms and condi-
tions each holder hereof agrees by its acceptance of this
Note.

There shall be maintained a register for the pur-
pose of registering Notes and transfers and exchanges
thereof, in the manner provided in Section 2.08 of the
Indenture, at the said office of the Trustee. Transfer of
this Note is registrable, as provided in the Indenture, upon
surrender of this Note for registration of transfer duly
endorsed by, or accompanied by a written instrument of
transfer duly executed by, the registered holder hereof or
his attorney duly authorized in writing. Prior to due
presentment for registration of transfer of this Note, the
Owner and the Trustee may, to the fullest extent permitted
by law, treat the person in whose name this Note is
registered as the absolute owner and holder hereof for the
purpose of receiving payment and for all other purposes, and
the Owner and the Trustee shall not be affected by any
notice to the contrary.
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Upon the occurrence of an Indenture Event of
Default under and as specified in the Indenture, the prin-
cipal hereof and the interest accrued and unpaid hereon may,
under certain circumstances specified in the Indenture,
become forthwith due and payable, which acceleration may
thereafter terminate under certain circumstances specified
in the Indenture.

Unless the certificate of authentication hereon
has been executed by or on behalf of the Trustee by manual
signature, this Note shall not be entitled to any benefit
under the Indenture, or be valid or obligatory for any
purpose.

IN WITNESS WHEREOF, the Owner has caused this Note
to be executed in its corporate name by its duly authorized
officers as of the date hereof.

Dated:
EQUILEASE RAILCHEM CORPORATION,

by

[Corporate Seal]

Attest:

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

This is one of the Notes referred to in the
within-mentioned Indenture.

UNITED STATES TRUST
COMPANY OF NEW YORK,
as Trustee,

by

Authorized Officer
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SECTION 2.04. Issuance and Terms of Notes. On
the Closing Date the Owner will execute and the Trustee will
authenticate and deliver to each Purchaser, as provided in
the Purchase Agreement, one or more Notes, each dated the
Closing Date and registered in the name of such Purchaser or
such other name or names as such Purchaser may specify to
the Trustee at least five Business Days prior to the Closing
Date, and having the terms set forth in Section 2.03. The
Note or Notes issued to each Purchaser shall be in an
aggregate principal amount equal to the amount provided in
the Purchase Agreement. The Owner shall furnish to each
holder of Notes at the time of issuance thereof a schedule
showing the payments of principal and interest to be made
thereon, calculated in accordance with Schedule II hereto.

In the event that any Purchaser shall request that
the Note issuable to such Purchaser be evidenced by an order
Note, the form of the Note deliverable to such Purchaser
shall be modified by (i) deleting the words "registered
assigns” in the first full paragraph of the Form of Note set
forth in Section 2.03 and inserting, in lieu thereof, the
words "the order of" after the phrase "hereby promises to
pay to" and (ii) by deleting the seventh full paragraph
thereof and inserting in its place the following paragraph:
"The Notes are issuable in either registered or unregistered
form. This Note is unregistered and is transferable by
endorsement and delivery. Any holder of a Note shall
promptly notify the Trustee in writing of any transfer of
the Note and the name and address of the transferee. Until
the Trustee receives such notice, the Trustee and the Owner
may, to the fullest extent permitted by law, treat the
transferor of such Note whose name last appears in the
Trustee's records as the absolute owner."

SECTION 2.05. Payments from Trust Indenture
Estate Only; No Personal Liability of Owner or Trustee. The
Trustee and the holder of each Note, by its acceptance
thereof, each agrees that, notwithstanding any other pro-
vision of this Indenture (including, but not limited to
Section 4) or any Note, the liability of the Owner for all
amounts payable hereunder or under the Notes or for the
performance of any obligation hereunder or thereunder
(excluding only the amounts payable by and obligations of
the Owner under Sections 5.02 and 5.03, the proviso in the
last paragraph of Section 5.05, Section 5.04(g), Section
5.06 and the first paragraph of Section 6.03) shall be
payable only out of the Trust Indenture Estate, and that the
Trustee and such holder will look solely to the income and
proceeds from the Trust Indenture Estate to the extent
available for distribution to the Trustee or such holder, as
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the case may be, as herein provided, for the satisfaction
thereof. Subject to the foregoing, the Owner will duly and
punctually pay or cause to be paid the principal of and
premium, if any, and interest on all Notes according to
their terms and the terms of this Indenture.

SECTION 2.06. Method of Payment. The principal
of and premium, if any, and interest on each Note will be
payable at the Corporate Trust Office and will be paid by
the Trustee by crediting the amount to be distributed to any
holder of a Note to an account maintained by such holder
with the Trustee or, if such an account is not maintained,
by whichever of the following methods shall be specified by
notice from such holder to the Trustee: (a) by making such
payment to such holder in immediately available funds at the
Corporate Trust Office, (b) if such holder is a bank or
other institutional investor, by transferring such amount in
immediately available funds to a banking institution desig-
nated in such notice with bank wire transfer facilities for
the account of such holder with telephonic and/or written
confirmation of payment, to the extent specified by such
holder, or (c) by mailing a check for such amount to such
holder at such address as such holder shall designate by
notice to the Trustee (in the case of each Purchaser, its
address specified in the Purchase Agreement), in all cases
in which such holder is a bank or other institutional
investor without any presentment or surrender of such Note.
So long as a Purchaser (or any nominee thereof) shall be the
holder of a Note, all payments to it with respect to such
Note shall be made in the manner provided in the Purchase
Agreement unless such Purchaser shall have specified some
other manner of payment by notice to the Trustee in accor-
dance with the first sentence of this Section 2.06. Prior
to due presentment for registration of transfer, or, in the
case of an order Note, prior to receipt of the notice
required by the second paragraph of Section 2.04 hereof, the
Trustee may, to the fullest extent permitted by law, deem
and treat the person in whose name a Note shall be
registered, or, in the case of an order Note, the person
whose name last appears in the Trustee's records, as the
absolute owner and holder of such Note for the purpose of
receiving payment of all amounts payable by the Trustee with
respect to such Note and for all other purposes.

SECTION 2.07. Application of Payments. Each
payment on any outstanding Note pursuant to clause "First"
of Section 3.01 or 3.02 or clause "Third" of Section 3.05
shall be applied, first, to the payment of accrued interest
(including interest on overdue principal and interest) on
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such Note to the date of such payment, and, second, to the
payment of the principal and premium, if any, of such Note
then due thereunder, any such payment of principal pursuant
to clause "First" of Section 3.02 shall reduce pro rata each
payment of principal thereafter payable on such Note and any
such payment of principal pursuant to clause "Third" of
Section 3.05 shall reduce the payments of principal there-
after payable on such Note in inverse order of the maturity
thereof. -

SECTION 2.08. Transfer and Exchange of Notes. The
Trustee shall, on behalf of the Owner, maintain at the
Corporate Trust Office a register for the purpose of regis-
tering Notes and transfers and exchanges of Notes. In order
to effect a registration of transfer or exchange of a Note,
such Note shall be surrendered to the Trustee at the Corpo-
rate Trust Office, duly endorsed by, or accompanied by a
written instrument of transfer duly executed by, the regis-
tered holder thereof or his attorney duly authorized in
writing, together with a specification of the denomination
or denominations of the new Note or Notes to be issued in
lieu thereof, whether such new Note or Notes are to be in
registered or order form and, in the case of a surrender for
registration of transfer, the name and address of the new
holder or holders. Promptly upon receipt of such documents,
the Owner shall execute, and the Trustee shall authenticate
and deliver, a new Note or Notes in the same form and in the
same aggregate original principal amount, bearing the same
interest rate, and dated the same date as the Note or Notes
surrendered, and registered in the name of, -or, if so
requested, in order form payable to the order of, such
holder or holders as shall be specified in such
specification. The Trustee shall make a notation on each
new Note or Notes of the amount of all payments or
prepayments of principal previously made on the old Note or
Notes with respect to which such new Note or Notes are
issued and the date to which interest on such old Note or
Notes has been paid. All Notes issued upon any registration
of transfer or exchange of Notes shall be the valid
obligations of the Owner evidencing the same respective
obligations, and entitled to the same security and benefits
under this Indenture, as the surrendered Note or Notes with
respect to which the new Note or Notes are issued.

Nothing contained in this Section 2.08 shall
impair the transferability of any order Note, and all order
Notes shall be transferable by endorsement and delivery.
Nevertheless, each holder of an order Note shall notify the
Trustee in writing of any transfer of an order Note,
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including the name and address of the transferee. Until the
Trustee receives such notice, the Trustee may, to the
fullest extent permitted by law, treat the transferor of
such order Note whose name last appears in the Trustee's
records as the absolute owner and holder of such order Note
for the purpose of receiving payment of all amounts payable
with respect to such Note and for all other purposes and
shall not be affected by any notice to the contrary.

SECTION 2.09. Mutilated, Destroyed, Lost or
Stolen Notes. If any Note shall become mutilated,
destroyed, lost or stolen, the Owner shall, upon the written
request of the holder of such Note, execute in replacement
thereof, and the Trustee shall authenticate and deliver, a
new Note, in the same form, in the same original principal
amount and dated the same date as the Note so mutilated,
destroyed, lost or stolen. If the Note being replaced has
become mutilated, such Note shall be surrendered to the
Trustee. If the Note being replaced has been destroyed,
lost or stolen, the holder of such Note shall furnish to the
Owner and the Trustee (a) such security or indemnity as may
be required by them to save the Owner and the Trustee
harmless and (b) evidence satisfactory to the Owner and the
Trustee of the destruction, loss or theft of such Note and
of the ownership thereof, but, if the holder of such Note is
a bank or other institutional investor holding not less than
10 percent in interest of the outstanding Notes, the written
undertaking of such holder delivered to the Owner and the
Trustee shall be sufficient security and indemnity.

SECTION 2.10. Payment of Expenses on Transfer.

Upon the issuance of a new Note or Notes pursuant to Section
2.08 or 2.09, the Owner and the Trustee may require from the
person requesting such new Note or Notes payment of a sum to
reimburse the Owner and the Trustee for, or to provide funds
for, the payment of any tax or other governmental charge in
connection therewith and any charges and expenses connected
with such tax or governmental charge paid or payable by the
Owner or the Trustee.

SECTION 2.11. Notice of Prepayments. The Trustee
shall give prompt notice of any payment of the Notes under
Section 3.02 to all holders of the Notes as soon as the
Trustee shall have knowledge that such payment is to occur,
which notice shall specify the principal amount of and
premium, if any, on the Notes held by such holder so to be
prepaid and the date on which such prepayment is to occur.
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SECTION 3. RECEIPT, DISTRIBUTION AND APPLICATION OF INCOME
FROM TRUST INDENTURE ESTATE

SECTION 3.01. Application of Rent. Except as
otherwise provided in Section 3.02, 3.04 or 3.05, each
installment of rent paid pursuant to Section S5 of either
Lease or pursuant to the Guaranty, including any payment of
interest on overdue installments of such rent pursuant to
such Section or the Guaranty, received by the Trustee shall
be distributed by the Trustee on the date such payment is
due from the Lessee (or as soon thereafter as such payment
shall be received by the Trustee) in the following order of
priority:

First, so much of such amounts as shall be
required to pay in full the aggregate amount of the
payment or payments of principal and accrued interest
(as well as any interest on overdue principal and, to
the extent permitted by law, interest) then due and
payable under the Notes shall be distributed to the
holders of such Notes ratably, without pricrity of one
over the other, in the proportion that the amount of
such payment or payments then due and payable under
each such Note bears to the aggregate amount of the
payment then due and payable under all such Notes; and

Second, the balance, if any, of such amounts
remaining thereafter shall be distributed to the Owner.

SECTION 3.02. Application of Casualty and Ter-
mination Payments. Except as otherwise provided in Section
3.04 or 3.05, any payment received by the Trustee pursuant
to Section 5 of either Lease or pursuant to the Guaranty as
a result of a Casualty or Termination in respect of any Unit
(including all amounts received from any governmental
authority on account of any requisition or taking consti-
tuting a Casualty, and all proceeds of insurance against
loss or damage to the Units received by the Trustee on
account of any Casualty, in each case not distributable to
the Lessee under such Lease) shall be distributed forthwith
upon receipt by the Trustee in the following order of
priority:

First, so much of such payment as shall be
required to pay that portion of the aggregate unpaid
principal amount of all Notes then outstanding that the
Purchase Price for such Unit bears to the aggregate
Purchase Price of all the Units then subject to either
Lease, including such Unit, without premium, plus all
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accrued but unpaid interest on such portion of the
principal then being prepaid to the date of
distribution (including interest on overdue principal
and, to the extent permitted by law, interest) shall be
distributed to the holders of all outstanding Notes
ratably without priority of one over the other, in the
proportion that the sum of the aggregate unpaid
principal amount of the Notes held by each such

holder, plus accrued but unpaid interest thereon, bears
to the sum of the aggregate unpaid principal amount of
all outstanding Notes held by all such holders, plus
accrued but unpaid interest thereon; and

Second, the balance, if any, of such amounts
remaining thereatter shall be distributed to the Owner.

Promptly after any prepayment of Notes pursuant to
this Section, the Owner shall cause to be furnished to each
holder of a Note a revised schedule of payments of principal
and interest thereafter to be made, calculated in accordance
with Schedule II hereto.

The Trustee's security interest in any Unit which
suffers a Casualty or is the subject of a Termination shall
be deemed to be discharged in full upon the prepayment of
the Notes required pursuant to this Section in respect of
such Casualty or Termination, and the Trustee shall execute
and deliver to, or as directed in writing by, the Owner an
appropriate instrument (in due form for recording) releasing
such Unit from the lien of this Indenture.

SECTION 3.03. Application of Other Amounts.
Except as otherwise provided in Sections 3.04 and 3.05,

(a) (i) any indemnity payable to the Owner (except
amounts intended to satisfy the Owner's obligations
hereunder) pursuant to Sections 13 or 20 of either
Lease, (ii) any insurance proceeds payable to the Owner
under the public liability policies maintained by the
Lessee pursuant to Section 7 of the Leases or the
Supplemental Agreements and (iii) any amounts payable
under the Guaranty in respect of the amounts enumerated
in the immediately preceding clauses (i) and (ii),
received by the Trustee and any other payment received
by the Trustee for which provision as to the applica-
tion thereof is made in either Lease or in the Purchase
Agreement but not elsewhere in this Indenture shall be
applied forthwith to the purpose for which such payment
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was made in accordance with the terms of the applicable
Lease or the Purchase Agreement, as the case may be;

(b) any payment received by the Trustee for which
no provision as to the application thereof is made in
the Purchase Agreement, either Lease or elsewhere in
this Section 3 shall be held by the Trustee as part of
the Trust Indenture Estate;

(c) all payments received and amounts realized by
the Trustee under either Lease or the Guaranty or
otherwise with respect to the Collateral (including,
without limitation, all amounts realized upon the sale
or lease of the Collateral after the termination of a
Lease), to the extent received or realized at any time
after payment in full of the principal of and interest
on all Notes issued hereunder and all other amounts due
the Trustee or the holders of such Notes hereunder or
under either Lease or the Purchase Agreement, as well
as any other amounts remaining as part of the Trust
Indenture Estate after such payment in full, shall be
distributed forthwith by the Trustee in the order of
priority set forth in Section 3.05, omitting clause
"Third" thereof.

SECTION 3.04. Retention of Amounts by Trustee
After Default. E=xcept as otherwise provided in Section
3.05, all payments received and all amounts held or realized
by the Trustee as part of the Trust Indenture Estate after
an Indenture Default or Indenture Event of Default shall
have occurred and be continuing (but before a Declaration of
Default), shall be retained by the Trustee (to the extent
not then required to be distributed pursuant to clause
"First" of Section 3.0l or 3.02), as part of the Trust
Indenture Estate until such time as there shall not be
continuing any Indenture Default or Indenture Event of
Default or until such time as the Trustee shall have
received written instructions from a Majority in Interest of
Note Holders to distribute such payments and amounts pursu-

ant to the applicable provisions of Section 3.01, 3.02 or
3.03.

SECTION 3.05. Application of Payments After Declara-
tion of Default. All payments received and all amounts held
or realized by the Trustee as part of the Trust Indenture
Estate (including any amounts realized by the Trustee from
the exercise of any remedies pursuant to Section 19 of
either Lease or Section 4 hereof) after a Declaration of
Default shall, so long as such Declaration of Default shall
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not have been rescinded, be distributed forthwith by the
Trustee in the following order of priority:

First, so much of such payments (including indem-
nification payments) or amounts as shall be required to
reimburse the Trustee for any unpaid fees for its
services under this Indenture and any liability, tax,
expense (including any legal or other expert fees and
disbursements) or other loss incurred by it (to the
extent incurred in connection with its duties as
Trustee and to the extent not previously reimbursed by
the Lessee) shall be distributed to the Trustee for
application to itself;

Second, so much of such payments and amounts as
shall be required to pay the then existing or prior
holders of the Notes all amounts then payable to them
under indemnification provisions herecf or of either
Lease or the Acknowledgment and Agreement (including,
without limitation, any payment or indemnity provided
by such holders of Notes to the Trustee pursuant to
Section 6.03 hereof or otherwise) shall be distributed
to the then existing holders of Notes entitled
(directly or through the predecessor holder or holde”s
thereof) to payment under such provisions, ratably to
each such holder, without priority of one such holder
over the other, in the propecrtion that the amount of
such payments to which each such holder is entitled
bears to the aggregate amount of such payments to which
all such holders are entitled;

Third, so much of such payments and amounts as
shall be required to pay in full the aggregate unpaid
principal amount of all Notes then outstanding plus all
accrued but unpaid interest thereon to the date of
distribution (including interest on overdue principal
and, to the extent permitted by law, interest) shall be
distributed to the holders of all outstanding Notes
ratably, without priority of one over the other, in the
proportion that the sum of the aggregate unpaid princi-
pal amount of the Notes held by each such holder, plus
accrued but unpaid interest thereon, bears to the sum
of the aggregate unpaid principal amount of all out-
standing Notes held by all such holders, plus accrued
but unpaid interest thereon; and

Fourth, the balance, if any, of such payments and
amounts remaining thereafter shall be distributed to
the Owner.
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SECTION 3.06. Investment of Certain Payments Held
by the Trustee. The Trustee will, upon the written direc-
tion of a Majority in Interest of Note Holders, invest and
reinvest any moneys held by the Trustee pursuant to Section
3.03 or 3.04 in such Investments as may be specified in such
direction. The Trustee shall not purchase any Investment at
a price exceeding the par value thereof and shall not,
except as provided in the following sentence, sell any
Investment prior to maturity if the proceeds of such sale
(including interest received on such Investment) shall be
less than the cost thereof (including accrued interest).

The proceeds received upon the sale or at maturity of any
Investment and any interest received on such Investment and
any payment in respect of a deficiency contemplated by the
following sentence shall be held and applied by the Trustee
in the same manner as the moneys used to make such Invest-
ment, and any Investment may be sold (without regard to
maturity date) by the Trustee whenever necessary to make any
payment, prepayment or distribution required by this Section
3. 1If the proceeds received upon the sale or at maturity of
any Investment (including interest received on such Invest-
ment) shall be less than the cost thereof (including accrued
interest), the Owner will pay or cause to be paid to the
Trustee an amount equal to such deficiency.

SECTION 4. DEFAULTS; REMEDIES OF TRUSTEE

SECTION 4.01. Occurrence of Indenture Event of
Default. Any one of the following events or conditions
shall constitute an Indenture Event of Default:

(a) the Owner shall default in the payment of any
installment of principal, interest or premium, if any,
on any of the Notes when the same shall become due and
payable (irrespective of the provisions of Section 2.05
or any other provisions hereof limiting the liability
of the Owner), whether at maturity or at a date fixed
for payment or prepayment or by acceleration or other-
wise, and such default shall continue for a period of
15 days; or

(b) any representation or warranty made by or on
behalf of the Owner herein or in the Purchase Agreement
or any certificate delivered by it in connection with
the transactions contemplated hereby, shall prove to
have been false or incorrect in any material respect cn
the date as of which made; or
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{c) the Owner (irrespective of the provisions of
Section 2.05 or any other provisions hereof limiting
the liability of the Owner) shall default in the
performance of or compliance with any other covenant,
condition or term contained in this Indenture or the
Purchase Agreement and such default shall continue for
30 days after the Trustee shall have demanded in
writing performance thereof; or

(d) the Owner Parent shall default in the perfor-
mance of or compliance with any covenant, condition or
term contained in the Pledge Agreement or the Purchase
Agreement and such default shall continue for 30 days
after the Trustee shall have demanded in writing
performance thereot; or

(e) any proceeding shall be commenced by or
against the Owner or the Owner Parent for any relief
which includes or might result in any modification of
the obligations of the Owner hereunder or under the
" Purchase Agreement or of the Owner Parent under the
Pledge Agreement or the Purchase Agreement under any
bankruptcy or insolvency laws or laws relating to the

relief of debtors, readjustment of indebtedness,
reorganizations, arrangements, compositions or exten-
sions (other than a law which does not permit any
readjustment of such obligations), and, unless such
proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only
so long as such stay shall continue in force or such
ineffectiveness shall continue), all such obligations
.shall not have been and shall not continue to be duly
assumed in writing pursuant to a court order or decree
by a trustee or trustees or receiver or receivers
appointed in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees or receiver or
receivers, within 60 days after such proceedings shall
have been commenced; or

(f) any Event of Default (as defined in either
Lease) shall have occurred and be continuing under
either Lease unless the Owner shall have cured or
caused to be cured such Event of Default within 10 days
after the Trustee shall have given notice thereof to
the Owner; provided, however, that the Owner shall be
permitted to cure or cause to be cured not more than 3
such Events of Default and not more than 2 such Events
of Default shall have occurred on consecutive dates;

TI-20



then at any time after the occurrence of such an Indenture
Event of Default the Trustee may, and upon the written
request of a Majority in Interest of Note Holders (or, in
the case of an Event of Default under clause (a), of the
Holders of 10% or more in aggregate principal amount of the
Notes then outstanding) shall, by written notice delivered
to the Owner and the Lessee and upon compliance with any
legal requirements then in force and applicable to such
action by the Trustee, declare (hereinafter called a
"Declaration of Default") the entire unpaid principal amount
of all the Notes then outstanding, together with the
interest thereon then accrued and unpaid, immediately due
and payable, and upon any such declaration the same shall
become and be due and payable immediately without further
act or notice of any kind, together with interest from the
date of such Declaration of Default at the rate of 17% per
annum (computed on the basis of a 360-day year of 12 30-day
months), to the extent legally enforceable, on any portion
thereof overdue. In addition, if the Owner does not pay the
entire amount of principal, interest and premium, if any
(including interest, if any, on overdue payments of
principal and interest), then due and payable on the Notes,
within 10 days of such notice of Declaration of Default, the
Trustee may, and upon the written request of a Majority in
Interest of Note Holders shall, by written notice delivered
to the Owner and the Lessee and upon compliance with any
legal requirements then in force and applicable to such
action by the Trustee, if a Lease Event of Default has
occurred and is continuing, cause the Leases immediately
upon such notice to terminate (and the Owner acknowledges
such right of the Trustee to terminate the Leases), but
without affecting the indemnities which by the provisions of
the Leases survive its termination; provided, however, that
such termination shall not be in derogation of or impair the
rights of the Owner to enforce compliance by the Lessee with
any of its covenants and agreements under the Leases or to
enforce any of its rights and remedies under Section 19 of
the Leases (subject to the Trustee's rights to repossess and
sell the Units as provided herein), including the rights of
the Owner to sue for and recover damages provided for in
Section 19 of the Leases upon the occurrence of an Event of
Default under the Leases. Upon a Declaration of Default,
subject to Section 2.05 hereof, the Trustee shall be
entitled to recover judgment for the entire unpaid principal
amount of the Notes so payable, with interest as aforesaid,
and to collect such judgment out of any property of the
Owner to the extent that such property is part of the Trust
Indenture Estate, subject to the provisions of Section 2.05
hereof, wherever situated.
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If at any time after the outstanding principal
amount of the Notes shall have become due and payable by
acceleration pursuant to this Section, and no judgment or
decree for any amounts so becoming due and payable shall
have been entered, and if (a) all amounts of principal and
interest which are then due and payable in respect of alil
the Notes otherwise than pursuant to this Section shall have
been paid in full, together with interest on all such
overdue principal and (to the extent permitted by applicable
law) interest at the rate specified in the Notes and an
amount sufficient to cover all costs and expenses of col-
lection incurred by or on behalf of the holders of the Notes
(including, without limitation, counsel fees and expenses
and all expenses and reasonable compensation of the
Trustee), and (b) every other Indenture Default (whether or
not constituting an Indenture Event of Default) shall have
been remedied, then a Majority in Interest of Note Holders
may, by written notice or notices to the Owner, the Trustee
and the Lessee, rescind and annul any Declaration of Default
or notice of termination of the Leases, and their respective
consequences, but no such rescission and annulment shall
extend to or affect any subsequent Indenture Default or
Indenture Event of Default or impair any right consequent
thereon, and no such rescission and annulment shall require
any holder of a Note to repay any principal or interest
actually paid as a result of such acceleration.

SECTION 4.02. Remedies. (a) If a Lease Event of
Default has occurred and is continuing, the Trustee, at any
time during the continuance of a Declaration of Default, may
and upon such further notice, if any, as may be required for
compliance with any mandatory legal requirements then in
force and applicable to the action to be taken by the
Trustee, take or cause to be taken, by its agent or agents,
immediate possession of the Units, or any part thereof,
without liability to return to the Owner any sums thereto-
fore paid and free from all claims whatsoever, except as
hereinafter in this Section 4 expressly provided, and may
remove the same from possession and use of the Owner or any
other premises where the Units may be located and may use
and employ in connection with such removal any supplies,
services and aids and any available trackage and other
facilities or means of the Owner, subject to all mandatory
requirements of due process of law.

In case the Trustee shall demand possession of the

Units pursuant to this Indenture and shall designate’ a
reasonable point or points for the delivery of the Units to
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the Trustee, the Owner shall, at its own expense and risk:

(i) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt tele-
graphic and written notice to be given to the Associa-
tion of American Railroads and all railroads to which
any Unit or Units have been interchanged to return the
Unit or Units so interchanged) cause the Units to be
placed upon such storage tracks of the Lessee at an
industrial plant of Lessee than engaged in the produc-
tion of any of the products generally transported in
such Unit or, at the expense of the Owner, upon any
other storage tracks, as the Trustee reasonably may
designate;

(ii) permit the Trustee to store the Units on such
tracks at the risk of the Owner without charge for rent
or storage until the Units have been sold, leased or
otherwise disposed of by the Trustee; and

(iii) cause the Units to be transported to any
reasonable place on any lines of railroad or to any

connecting carrier for shipment, all as directed by the
Trustee.

During any storage period, the Owner will, at its own cost
and expense, insure, maintain and keep each Unit in good
order and repair and will permit the inspection of the Units
by the Trustee, the Trustee's representatives and prospec-
tive purchasers, lessees and users. This agreement to
deliver the Units and furnish facilities as hereinbefore
provided is of the essence of the agreement between the
parties, and, upon application to any court of equity having
jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Owner requiring specific performance
hereof. The Owner hereby expressly waives any and all
claims against the Trustee and its agent or agents for
damages of whatever nature in connection with any retaking
of any Unit in any reasonable manner.

At any time during the continuance of a Declara-
tion of Default, the Trustee, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Owner, the Lessee, the Guarantor and any other
persons to whom the law may require notice of the time and
place, may sell the Collateral, or any part thereof, free
from any and all claims of the Owner, the Lessee, the
Guarantor or any other party claiming from, through or under
the Owner, the Lessee or the Guarantor, at law or in equity,
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at public or private sale and with or without advertisement
as the Trustee may determine; provided, however, that if,
prior to such sale and prior to the making of a contract for
such sale, the Owner should tender full payment of the total
unpaid principal amount of the Notes, together with interest
thereon accrued and unpaid, but without premium or penalty,
and all other payments due under this Indenture as well as
expenses of the Trustee in retaking possession of, removing,
storing, holding and preparing the Collateral for, and
otherwise arranging for, the sale and the Trustee's reason-
able attorneys' fees, then upon receipt of such payment,
expenses and fees by the Trustee, the absolute right to the
possession of, title to and property in the Collateral shall
pass to and vest in the Owner. The proceeds of such sale or
other disposition shall pbe applied as provided in Sec-

tion 3.05. Any sale pursuant to this Section shall be
subject to the rights of the Lessor under the applicable
Lease and under the Supplemental Agreements unless such
Lease has been terminated because of the occurrence of a
Lease Event of Default.

Any sale hereunder may be held or conducted at New
York, New York, at such time or times as the Trustee may
specify (unless the Trustee shall specify a different place
or places, in which case the sale shall be held at such
place or places as the Trustee may specify), in one lct and
as an entirety or in separate lots and without the necessity
of gathering at the place cf sale the property to be sold,
and in general in such manner as the Trustee may determine,
so long as such sale shall be in a commercially reasonable
manner. The Trustee, the Owner, the Owner Parent, the
Lessee or the Guarantor may bid for or become a purchaser of
the Units or any part thereof, so offered for sale. The
Owner, the Lessee or the Guarantor shall be given written
notice of such sale not less than 10 days prior thereto, by
telegram or registered mail addressed as provided in Section
9.04. In the event that the Trustee shall be the purchaser
of the Collateral, it shall not be accountable to the Owner,
the Owner Parent, the lLessee or the Guarantor (except to the
extent of surplus money received as hereinafter provided in
this Section 4.02), and in payment of the purchase price
therefor the Trustee shall be entitled to have credited on
account thereof all or any part of sums due to the Trustee
hereunder.

Each and every power and remedy hereby specif-
ically given to the Trustee shall be in addition to every
other power and remedy hereby specifically given or now or
hereafter existing at law or in equity, including the powers
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given the Trustee under the Pledge Agreement, and each and
every power and remedy may be exercised from time to time
and simultaneously and as often and in such order as may be
deemed expedient by the Trustee. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other or
others. No delay or omission of the Trustee in the exercise
of any such power or remedy and no renewal or extension of
any payments due hereunder shall impair any such power or
remedy or shall be construed to be a waiver of any default
or an acquiescence therein. Any extension of time for
payment hereunder or other indulgence duly granted to the
Owner, the Owner Parent, the Lessee or the Guarantor shall
not otherwise alter or affect the Trustee's rights or the
Owner's obligations hereunder. The Trustee's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Owner's obligations or
the Trustee's rights hereunder with respect to any subse=-
quent payments or default therein.

If, after applying all sums of money realized by
the Trustee under the remedies herein provided, there shall
remain any amount due to the Trustee or the holders of the
Notes under the provisions of this Indenture or the Notes,
the Owner shall pay the amount of such deficiency to the
Trustee upon demand, together with interest thereon from the
date of such demand to the date of payment at the rate of
17% per annum (computed on the basis of a 360-day year of 12
30~-day months) and, if the Owner shall fail to pay such
deficiency, the Trustee may bring suit therefor and shall,
subject to the provisions of Section 2.05, be entitled to
recover a judgment therefor against the Owner.

The Owner will pay all reasonable expenses,
including attorneys' fees, incurred by the Trustee in
enforcing its remedies under this Indenture. In the event
that the Trustee shall bring any suit to enforce any of its
rights hereunder and shall be entitled to judgment, then in
such suit the Trustee may recover reasonable expenses,
including reasonable attorneys' fees, and the amount thereof
shall be included in such judgment.

The foregoing provisions of this Section 4 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

(b) Notwithstanding any other provision in this
Indenture which might require the approval, consent or
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direction of a Majority in Interest of Note Holders, the
Holder of any Note shall have the right to institute suit
for the enforcement of its right to receive payment of the
principal and interest on such Note as and when due and
payable, and such right shall not be impaired without the
consent of such Holder.

SECTION 5. AGREEMENTS OF OWNER

SECTION 5.01. Appointment of Trustee as Attorney.
The Owner hereby constitutes the Trustee the true and lawful
attorney of the Owner irrevocably with full power (in the
name of the Owner or otherwise) to ask, require, demand,
receive, compound and give acquittance for any and all
moneys and claims for moneys due and to become due under or
arising out of the Leases (to the extent that such moneys
and claims constitute part of the Trust Indenture Estate},
to endorse any checks or other instruments or orders in
connection therewith and to file any claims or take any
action or institute any proceedings which the Trustee may
deem to be necessary or advisable in the premises.

SECTION 5.02. Payment of Moneys to Trustee. The
Owner agrees that promptly on receipt thereof, it will
transfer to the Trustee any and all moneys from time to time
received by it constituting part of the Trust Indenture
Estate for distribution or retention by the Trustee pursuant
to this Indenture.

SECTION 5.03. Limitations on Actions of Owner.
Except as otherwise provided in Section 5.08 the Owner
agrees that, except upon the instructions of the Trustee, it
will take no action with respect to any part of the Collat-
eral or the Trust Indenture Estate. The Owner warrants and
represents that it has not assigned or pledged, and hereby
covenants that, except as specifically provided in Section 4
of the Purchase Agreement, it will not assign or pledge, so
long as this Indenture shall remain in effect, any of its
estate, right, title or interest hereby and by the Acknowl-
edgement and Agreement assigned to anyone other than the
Trustee, and that except as provided or permitted in this
Indenture, it will not (a) enter into any agreement amending
or supplementing, or accept any payment from or settle or
compromise any claim against the Lessee, the Guarantor or
any other person arising under, or submit or consent to the
submission to arbitration of any dispute, difference or
other matter arising under or in respect of, the Leases, the
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Guaranty, the Acknowledgment and Agreement or the Supple~
mental Agreements to the extent that they constitute a part
of the Trust Indenture Estate or (b) take or omit to take
any action, the taking or omission of which might result in
the cessation or alteration of the security interest
currently created by this Indenture and by the Pledge
Agreement.

SECTION 5.04. Miscellaneous Covenants.

(a) Identification Marks. The Owner will cause
each Unit to be kept numbered with the road number and
marked in accordance with Section 14 of the Leases. Except
as permitted by Section 14 of the Leases, the Owner will not
allow the name of any person, association or corporation to
be placed on any Unit as a designation that might be inter-
preted as a claim of ownership.

(b) Taxes. All payments to be made by the Owner
hereunder will be free of expense to the Trustee for collec-
tion or other charges and will be free of expense to the
Trustee and the holders of the Notes with respect to the
amount of any local, state, Federal or foreign taxes (other
than gross receipts taxes [except gross receipt taxes in the
nature of or in lieu of sales or use or rental taxes], taxes
measured by net income, excess profits taxes and similar
taxes) or license fees, assessments, charges, fines or
penalties hereafter levied or imposed upon or in connection
with or measured by this Indenture or any sale, rental, use,
payment, shipment, delivery or transfer of title under the
terms hereof (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter
called "Impositions"), all of which Impositions the Owner
assumes and agrees to pay on demand in addition to the other
payments to be made by it provided for herein. The Owner
will also pay promptly all Impositions which may be imposed
upon the Trust Indenture Estate or for the use or operation
of the Units or upon the earnings arising therefrom (except
as provided above) or upon the Trustee as such (except as
provided above) and will keep at all times all and every
part of the Trust Indenture Estate free and clear of all
Impositions which might in any way affect the security
interest of the Trustee or result in a lien upon any part of
the Trust Indenture Estate; provided, however, that the
Owner shall be under no obligation to pay any Impositions of
any kind so long as it or the Lessee is contesting in good
faith and by appropriate legal or administrative proceedings
such Impositions and the nonpayment thereof does not, in the
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reasonable opinion of the Trustee, adversely affect the
security interest of the Trustee in the Collateral or the
rights of the Trustee or the holders of the Notes under this
Indenture. If any Impositions shall have been charged or
levied against the Owner directly and paid by the Trustee,
the Owner shall reimburse the Trustee upon presentation of
an invoice therefor, and any amounts so paid by the Trustee
shall be secured by and under this Indenture; provided,
however, that the Owner shall not be obligated to reimburse
the Trustee for any Impositions so paid unless the Trustee
shall have been legally liable with respect thereto (as
evidenced by an opinion of counsel for the Trustee) or
unless the Owner shall have approved in writing the payment
thereof.

(¢) Maintenance and Insurance. The Owner agrees
that it will cause each Unit to be maintained as provided in
Sections 9(a) and 9(b) of the Leases and cause to be main-
tained insurance of the type and amounts required to be
maintained by the Lessee pursuant to Section 7(a) of the
Leases.

(d) Reports and Inspections. The Trustee shall
have the rights to receive reports and to make inspections
which are granted to the Owner or its permissible assignees
under the Leases.

(e) Compliance with Applicable Laws. The Owner
will, and will cause each lessee or user of the Units, to
comply with all the improvement, maintenance and operation
standards and provisions set forth in Sections 8(b) or 9(b)
of the Leases; provided, however, that the Owner or the
Lessee may, contest the validity or application thereof in
the manner and subject to the conditions set forth in such
Section 9(b) of the Leases.

(f) Indemnities. The Owner agrees to indemnify,
protect and hold harmless the Trustee and each holder of a
Note from and against all matters indemnified against
pursuant to Section 20 of the Leases. This covenant of
indemnity shall continue in full force and effect notwith-
standing the payment of the Notes or the release of the
security interest in the Collateral or any part thereof, or
the termination of this Indenture in any manner whatsoever.

(g) Recording. The Owner will cause the filings,
registrations, deposits, recordings and other acts referred
to on the cover page of the Leases and in Section 10 of the
Leases to be made or performed as provided therein; and will

TI-28



promptly cause to be furnished to the Trustee evidence
thereof and an opinion of counsel with respect thereto
satisfactory to the Trustee. The Owner agrees to execute
and deliver to the Trustee upon its request any and all
further documents and instruments which the Trustee may
reasonably require to perfect, confirm and protect its
interest and the interests of the Note Holders in the Trust
Indenture Estate.

SECTION 5.05. Discharge of Liens. The Owner will
pay or discharge any and all sums claimed by any party from,
through or under the Owner or its successors or assigns
which, if unpaid, might become a lien, charge or security
interest on or with respect to the Trust Indenture Estate or
any part thereof, or the Owner's interests in the Leases,
the Guaranty, the Acknowledgement and Agreement, the Supple-
mental Agreements and the payments to be made thereunder,
equal or superior to the Trustee's security interest
therein, and will promptly discharge any such lien, charge
or security interest which arises, but shall not be required
to pay or discharge any such claim (i) so long as the
validity thereof shall be contested in good faith and by
appropriate legal or administrative proceedings in any
reasonable manner and the nonpayment thereof does not, in
the reasonable opinion of the Trustee, adversely affect the
security interest of the Trustee in or to the Collateral or
otherwise under this Indenture or (ii) which is the
responsibility of the Lessee under the Leases. Any amounts
paid by the Trustee in discharge of liens, charges or
security interests upon the Trust Indenture Estate shall be
secured by and under this Indenture.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental
charges or levies, in each case not due and delinguent, or
undetermined or inchoate materialmen's, mechanics', work-
men's, repairmen's or other like liens arising in the
ordinary course of business and, in each case, not delin-
quent,

The foregoing provisions of this Section 5.05
shall be subject to the limitations set forth in Section
2.05; provided, however, that the Owner will pay or
discharge any and all such taxes, claims, liens, charges or
security interests claimed by any party from, through or
under the Owner not arising out of the ownership cof the
Units or the transactions contemplated hereby (but including
any tax liens arising out of the receipt of rentals and
other payments under the Leases or the Purchase Agreement),
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which, if unpaid, might become a lien, charge or security
interest on or with respect to the Trust Indenture Estate or
any part thereof, but the Owner shall not be required to pay
or discharge any such claim so long as the validity thereof
shall be contested in good faith and by appropriate legal
proceedings in any reasonable manner and the nonpayment
thereof does not adversely affect the security interest of
the Trustee in the Collateral or the rights of the Trustee
or the holders of the Notes under this Indenture.

SECTION 5.06. Liability of Owner Under Other
Documents. Except as otherwise expressly provided herein,
and subject to the limitations contained in Section 2.05
hereof, the Owner shall remain liable under the Leases, the
Purchase Agreement, the Guaranty, the Supplemental Agree-
ments, the Acknowledgment and Agreement and the Notes to
perform all the obligations assumed by it thereunder, all in
accordance with and pursuant to the terms and provisions
thereof.

SECTION 5.07. Notice of Defaults; Furnishing of
Documents. In the event the Owner shall have knowledge of
an Indenture Default or Indenture Event of Default, the
Owner shall give prompt notice thereof to the Trustee. The
Owner shall also furnish to the Trustee and to each holder
of a Note, promptly upon receipt thereof, a duplicate or
copy of all reports, notices, requests, demands, certifi-
cates, financial statements and other instruments furnished
to the Owner under the Leases, the Supplemental Agreements
or the Purchase Agreement.

SECTION 5.08. Certain Rights of Owner. Notwith-
standing any other provision of this Indenture: (a) the
Owner shall have the right, but not to the exclusion of the
Trustee, (i) to receive from the Lessee all notices, copies
of all documents and all information which the Lessee is
permitted or required to give or furnish to the "Lessor"
pursuant to the Leases, (ii) to provide or obtain insurance
pursuant to Section 7 of the Leases, (iii) to maintain,
service and repair the Units pursuant to and take any action
contemplated by Section 9 of the Leases and (iv) with the
consent of the Trustee and if an Indenture Event of Default
shall not have occurred and be continuing, to consent to any
amendment, modification or waiver of any provisions of the
Leases; and (b) the Trustee will not, so long as no Inden-
ture Default or Indenture Event of Default shall have
occurred and be continuing, exercise or enforce, or seek to
exercise or enforce, or avail itself of, any of the rights,
powers, privileges, authorizations or benefits under the
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Leases, the Guaranty or the Supplemental Agreements which
are assigned and transferred by the Owner to the Trustee by
this Indenture, except the right to receive and apply the
amounts assigned to the Trustee under paragraph (2) of the
Granting Clause hereof; provided, however, that the Owner
shall not, without the prior written consent of the Trustee,
terminate either of the Leases or otherwise exercise or
enforce, or seek to exercise or enforce, any rights, powers,
privileges and remedies arising out of Section 19 of the
Leases or out of the Guaranty or the Supplemental Agreements
other than proceeding by appropriate court action or actions
either at law or in equity, to enforce performance by the
Lessee of applicable covenants of the lLeases or to recover
damages for the breach thereof.

SECTION 6. DUTIES OF TRUSTEE

SECTION 6.01, Action upon Indenture Default,
Indenture Event of Default or Failure to Receive Rent. In
the event the Trustee shall have knowledge of an Indenture
Default or Indenture Event of Default, -the Trustee shall
give immediate telex or telegraphic notice thereof to the
Owner, the Lessee, the Guarantor and each holder of a Note
(confirmed by written notice sent in the manner provided in
Section 9.04). Subject to the terms of Section 6.03, the
Trustee shall take such action, or refrain from taking such
action, with respect to an Indenture Default or an Indenture
Event of Default as the Trustee shall be instructed in
writing by a Majority in Interest of Note Holders. For all
purposes of this Indenture, in the absence of actual knowl-
edge on the part of an officer in the Corporate Trust
Department of the Trustee, the Trustee shall not be deemed
to have knowledge of a default under the Purchase Agreement,
an Indenture Default, an Indenture Event of Default or that
a prepayment is to occur under Section 3.02 unless notified
in writing by the Owner, a holder of a Note or the Lessee.

In the event the Trustee shall not have received
within two business days following each Rental Payment Date
an amount sufficient to pay the quarterly installment of
interest and principal on the Notes next coming due, the
Trustee shall give immediate telex or telegraphic notice
thereof to the Owner and the Lessee (confirmed within one
business day by written notice signed by an appropriate
officer of the Trustee mailed postage prepaid by first class
mail addressed to the Lessee as provided in the Lease). The
telex or telegraphic and subsequent written notices shall
state that a payment of rent or supplemental rent under the
Lease 1is overdue.
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SECTION 6.02. Action upon Instructions Generally.
Subject to the terms of Sections 6.01 and 6.03, the Trustee
is authorized and directed to enter into, and perform its
duties under, the Acknowledgment and Agreement and the
Pledge Agreement and, upon the written instructions at any
time and from time to time of a Majority in Interest of Note
Holders, the Trustee shall take such further action or
actions as may be specified in such instructions.

SECTION 6.03. Indemnification, etc. The Owner
will from time to time, on demand, pay to the Trustee such
compensation for its services hereunder as shall be agreed
to by the Owner and the Trustee, or, in the absence of such
agreement, reasonable compensation for such services.

The Trustee shall not be required to take any
action or refrain from taking any action under Section 4,
6.01 (other than the first and last two sentences therecf)
or 6.02 unless it shall have been indemnified in manner and
form satisfactory to the Trustee or unless, in the reason-
able judgment of the Trustee, the indemnities of the Lessee
shall be adequate for such purpose. The Trustee shall not
be required to take any action under Section 4, 6.01 or
6.02, nor shall any other provision of this Indenture be
deemed to impose a duty on the Trustee to take any action,
if it shall have been advised by counsel that such action is
contrary to the terms hereof or of the Leases, the Purchase
Agreement, the Guaranty, the Acknowledgement and Agreement,
the Pledge Agreement or the Supplemental Agreements or is
otherwise contrary to law or may result in personal liabil-
ity to the Trustee.

SECTION 6.04. No Duties Except as Specified. The
Trustee shall not have any duty or obligation to manage,
control, use, sell, dispose of or otherwise deal with the
Collateral or any other part of the Trust Indenture Estate,
or otherwise to take or refrain from taking any action
under, or in connection with, this Indenture, except (i) as
expressly provided by the terms of this Indenture or (ii) as
expressly provided in written instructions from a Majority.
in Interest of Note Holders under Section 6.01; and no
implied duties or obligations shall be read into this
Indenture against the Trustee.

SECTION 7. THE TRUSTEE

SECTION 7.01. Acceptance of Trusts and Duties.
The Trustee accepts the trusts hereby created and applicable
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to it and agrees to perform the same but only upon the terms
of this Indenture, and agrees to receive and disburse all
moneys constituting part of the Trust Indenture Estate in
accordance with the provisions hereof. The Trustee shall

" not be answerable or accountable under any circumstances,
except (a) for its own gross negligence or wilful misconduct
and (b) in the case of the inaccuracy of any representation
or warranty contained in Section 7.03, and the Trustee shall
not be liable for any action or inaction of the Owner.

SECTION 7.02. Absence of Certain Duties. Except
in accordance with written instructions or requests fur-
nished pursuant to Section 6.01 or 6.02, the Trustee shall
have no duty (a) to see to any registration, recording or
filing of the Leases or this Indenture or to see to the
maintenance of any such registration, recording or filing,
(b) to see to any insurance on the Units or to effect or
maintain any such insurance, whether or not the Lessee shall
be in default with respect thereto, (c) to see to the
payment or discharge of any tax, assessment or other govern-
mental charge or any lien of any kind owing with respect to,
or assessed or levied against, any part of the Trust Inden-
ture Estate, (d) to inquire into the failure to receive, or
to confirm or verify, any financial statements of the Lessee
or the Guarantor or (e) to inspect the Units at any time or
ascertain or inquire as to the performance or observance of
any of the Lessee's covenants under the Leases with respect
to the Units or the Owner's covenants hereunder or under the
Pledge Agreement. Notwithstanding the foregoing, the
Trustee will furnish to each holder of a Note and to the
Owner promptly upon receipt thereof, duplicates or ccpies of
all reports, notices, requests, demands, certificates,
financial statements and other instruments furnished to the
Trustee hereunder or under the Purchase Agreement, the
Notes, the Supplemental Agreements, the Pledge Agreement,
the Acknowledgment and Agreement or the Leases unless the
Trustee shall reasonably believe that each such holder and
the Owner shall have received copies thereof.

SECTION 7.03. No Representations or Warranties.

The Trustee makes (a) no representation or warranty, express
or implied, as to the title, value, compliance with plans or
specifications, quality, durability, suitability, condition,
design, operation, merchantability or fitness for use or for
any particular purpose of any Unit, or any other representa-
tion or warranty whatsoever, express or implied, with

respect to any of the Units whatsoever, and (b) no represen-
tation or warranty as to the validity, legality or enforce-
ability of this Indenture, the Notes, the Leases, the
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Purchase Agreement, the Guaranty, the Acknowledgment and
Agreement, the Pledge Agreement or the Supplemental Agree-
ments or as to the correctness of any statement contained in
any thereof, except that the Trustee hereby represents and
warrants to each holder of a Note and to the Owner that this
Indenture has been executed and delivered by one of its
officers who is duly authorized to execute and deliver such
document on its behalf and hereby represents and warrants to
each holder of a Note and to the Owner Parent that the
Pledge Agreement has been executed and delivered by one of
its officers who is duly authorized to execute such document
on its behalf.

SECTION 7.04. WNo Segregation of Moneys; No
Interest. Except as specifically provided herein, any
moneys received by the Trustee hereunder need not be seg-
regated in any manner except to the extent required by law
and may be deposited under such general conditions as may be
prescribed by law in the general banking department of the
Trustee, and the Trustee shall not be liable for any inter-
est thereon.

SECTION 7.05. Reliance; Agents; Advice of Coun-
sel. The Trustee shall incur no liability to anyone in
acting upon any signature, instrument, notice, resolution,
request, consent, order, certificate, report, opinion, bond
or other document or paper believed by it to be genuine and
believed by it to be signed by the proper party or parties.
As to the amount of any payment to which the holder of any
Note is entitled pursuant to clause "Second" of Section
3.05, the Trustee may for all purposes hereof rely on a
certificate of the holder of such Note. As to any fact or
matter the manner of ascertainment of which is not specif-
ically described herein, the Trustee may for all purposes
hereof rely on a certificate of an authorized officer of the
Owner or the Lessee, or signed by an authorized officer of a
holder of a Note, as to such fact or matter, and such
certificate shall constitute full protection to the Trustee
for any action taken or omitted to be taken by it in good
faith in reliance thereon. In the administration of the
trusts hereunder, the Trustee may execute any of the trusts
or powers hereof and perform its powers and duties hereunder
directly or through agents or attorneys and may, at the
expense of the Trust Indenture Estate (but subject to the
priorities of payment set forth in Section 3), consult, as
to matters of law, with independent counsel, as to matters
of accountancy, with independent accountants or, upon the
prior approval of a Majority in Interest of Note Holders,
with other skilled persons to be selected and retained by it
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(other than persons regularly in its employ) as to matters
within their particular competence, and the Trustee shall
not be liable for anything done, suffered or omitted in good
faith by it in accordance with the advice or opinion, within
such person's area of competence, of any such counsel,
accountants or other skilled persons, so long as the Trustee
shall have exercised reasonable care in selecting such
counsel, accountants or other skilled persons.

SECTION 7.06. Not Acting in Individual Capacity.
The Trustee acts hereunder solely as trustee as herein
provided and not in its individual capacity; and all per-
sons, other than the holders of Notes as provided in this
Indenture, having any claim against the Trustee by reason of
the transactions contemplated hereby shall, subject to the
lien and priorities of payment as herein provided, look only
to the Trust Indenture Estate for pavment or satisfaction
thereof.

SECTION 7.07. No Compensation from Holders of
Notes or from Trust Indenture Estate. The Trustee agrees
that it shall have no right against the holders of the Notes
or, except as provided in Sections 3.05 and 4.02, the Trust
Indenture Estate for any fee or other compensation for its
services hereunder.

SECTION 7.08. Resignation or Removal of Trustee;
Appointment of Successor.

~(a) Resignation or Removal. The Trustee or any
successor thereto may resign at any time without cause by
giving at least 30 days' prior written notice to the Owner,
the Lessee and each holder of a Note, such resignation to be
effective on the acceptance of appointment by the successor
Trustee pursuant to the provisions of Section 7.08(b). 1In
addition, & Majority in Interest of Note Holders may at any
time remove the Trustee without cause by an instrument in
writing delivered to the Owner and the Trustee, and the
Owner shall give prompt written notification thereof to each
holder of a Note. Such removal will be effective on the
acceptance of appointment by the successor Trustee pursuant
to the provisions of Section 7.08(b). In the case of the
resignation or removal of the Trustee, a Majority in Inter-
est of Note Holders may appoint a successor Trustee by an
instrument signed by such holders. If a successor Trustee
shall not have been appointed within 30 days after such
resignation or removal, the Trustee, the Owner or any holder
of a Note may apply to any court of competent jurisdiction
to appoint a successor Trustee to act until such time, if
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any, as a successor shall have been appointed by the holders
of the Notes as above provided. The successor Trustee so
appointed by such court shall immediately and without
further act be superseded by any successor Trustee appointed
by the holders of the Notes as above provided.

(b) Acceptance of Appointment. Any successor
Trustee, whether appointed by a court or by a Majority in
Interest of Note Holders, shall execute and deliver to the
Owner, the Lessee, each holder of a Note and the predecessor
Trustee an instrument accepting such appointment, and
thereupon such successor Trustee, without further act, shall
become vested with all the estates, properties, rights,
powers and duties of the predecessor Trustee hereunder in
the trusts hereunder applicable to it with like effect as if
originally named the Trustee herein; but nevertheless upon
the written request of such successor Trustee or a Majority
in Interest of Note Holders, such predecessor Trustee shall
execute and deliver an instrument transferring to such
successor Trustee, upon the trusts herein expressed appli-
cable to it, all the estates, properties, rights and powers
of such predecessor Trustee, and such predecessor Trustee
shall duly assign, transfer, deliver and pay over to such
successor Trustee all moneys or other property then held by
such predecessor Trustee hereunder.

(c) Qualifications. Any successor Trustee,
however appointed, shall be a bank or trust company having a
combined capital and surplus of at least $50,000,000, and
organized under the laws of the United States of America,
any state thereof or the District of Columbia, if such an
institution is willing, able and legally gqualified to
perform the duties of the Trustee hereunder upon reasonable
or customary terms,

(d) Merger, etc. Any corporation into which the
Trustee may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Trustee shall be a
party, or any corporation to which substantially all the
corporate trust business of the Trustee may be transferred,
shall, subject to the terms of Section 7.01(c), be the
Trustee under this Indenture without further act.

SECTION 8. AMENDMENTS

SECTION 8.01. Amendments. Any provision of this
Agreement may, with the consent of the Owner, be amended or
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waived by the Trustee with the written consent of a Majority
in Interest of Note Holders; provided, however, that without
the consent of the holders of 100% of the aggregate unpaid
principal amount of the Notes then outstanding, no such
amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of
installments of principal or reduce the rate or extend the
time of payment of interest with respect to the Notes
without the consent of the holders of each Note so affected,
or (2) reduce the percentage of the aggregate unpaid
principal amount of Notes then outstanding, the holders of
which are required to approve any amendment or to effect any
waiver; provided further, however, that no such amendment or
waiver shall modify the rights, duties or immunities of the
Trustee without the prior written consent of the Trustee,

Any amendment or waiver in respect of the Leases,
the Guaranty, the Acknowledgement and Agreement, the Pledge
Agreement and the Supplemental Agreements may be consented
to by the Trustee with the written consent of the holders of
a Majority in Interest of Note Holders; provided, however,
that, if such amendment or waiver would reduce the amount of
or extend the time for payment of any rentals or other
obligations under the Leases in a manner so as to affect the
due and punctual payment of the principal of and premium, if
any, and interest on the Notes and the other obligations of
the Owner hereunder, the Trustee shall not consent thereto
without the prior written approval of the holders of 100% of
the aggregate unpaid principal amount of Notes then out-
standing.

SECTION 9. MISCELLANEOUS

SECTION 9.01. Termination of Indenture. This
Indenture and the trusts created hereby shall terminate and
this Indenture shall be of no further force or effect upon
satisfaction of the conditions set forth in the proviso to
the Granting Clause hereof. Upon any such termination, the
Trustee shall pay all moneys or other properties or proceeds
constituting part of the Trust Indenture Estate (the
distribution of which is not otherwise provided for herein)
to the Owner, and the Trustee shall, upon request of the
Owner and at its cost and expense, execute and deliver
proper instruments acknowledging such termination and
evidencing the release of the security interests created
hereby. If this Indenture is terminated pursuant to this
Section 9.01, the Trustee shall promptly notify the Lessee
of such termination.
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SECTION 9.02. Sale of Collateral by Trustee
Binding. Any sale or other conveyance of the Collateral by
the Trustee made pursuant to the terms of this Indenture or
of the Leases shall bind the Owner and the holders of the
Notes and shall be effective to transfer or convey all
right, title and interest of the Owner and such holders in
and to the Collateral. No purchaser or other grantee shall
be required to inquire as to the authorization, necessity,
expediency or regularity of such sale or conveyance or as to
the application of any sale or other proceeds with respect
thereto by the Trustee.

SECTION 9.03. Indenture for Benefit of Parties
and Holders of Notes Only. Nothing in this Indenture,
whether express or implied, shall be construed to give to
any person other than the parties hereto and the holders of
the Notes any legal or equitable right, remedy or claim
under or in respect of this Indenture, and this Indenture
shall be for the sole and exclusive benefit of the parties
hereto and the holders of the Notes.

SECTION 9.04. Notices. Unless otherwise spe-
cifically provided herein, all notices, requests, demands
and other communications required or contemplated by the
provisions hereof shall be in writing, and any such notice
shall become effective, if delivered by hand or by telex or
telegram when received, or if mailed on the third Business
Day after deposit thereof in the mail addressed as required
by Section 5.3 of the Purchase Agreement.

SECTION 9.05. Immunities. No recourse shall be
had in respect of any obligation due under this Indenture,
or referred to herein, against any incorporator, stock-
holder, director or officer, as such, past, present or
future, of the parties hereto, whether by virtue of any
constitutional provision, statute or rule of law, or by
enforcement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any
constitutional provision, statute or otherwise, of such
incorporators, stockholders, directors or officers, as such,
being forever released as a condition of and as considera-
tion for the execution of this Indenture.

SECTION 9.06. Severability. Any provision of
this Indenture which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and
. any such prohibition or unenforceability in any jurisdiction
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shall not invalidate or render unenforceable such provision
in any other jurisdiction.

SECTION 9.07. Written Changes Only. No term or
provision of this Indenture or any Note may be changed,
waived, discharged or terminated orally, but only by an
instrument in writing signed by the party or other person
against whom enforcement of the change, waiver, discharge or
termination is sought; and any waiver of the terms hereof or
of any Note shall be effective only in the specific instance
and for the specific purpose given.

SECTION 9.08. Counterparts. This Indenture may
be executed by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be an
original, but all such counterparts shall together con-
stitute but one and the same instrument.

SECTION 9.09. Successors and Assigns. All
covenants and agreements contained herein shall be binding
upon, and inure to the benefit of, the parties hereto and
their respective successors and assigns and each holder of a
Note. Any request, notice, direction, consent, waiver or
other instrument or action by any holder of a Note shall
bind the successors and assigns thereof.

SECTION 9.10. Headings; References, etc. The
table of contents hereof and headings of the various sec-
tions and subsections herein are for convenience of refer-
ence only and shall not modify, define, expand or limit any
of the terms or provisions hereof. References herein to
sections or subsections without reference to the document in
which they are contained are references to this Indenture.

SECTION 9.11. Governing Law. This Indenture and
the Notes shall in all respects be governed by, and
construed in accordance with, the laws of the State of
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New York, including all matters of construction, wvalidity
and performance.

the parties hereto have caused

IN WITNESS WHEREOF,
this Indenture to be duly executed by their respective

officers thereunto duly authorized as of the day and year

EQUILEASE RAILCHEM CORPORATION,
b%/‘\

first above written.

UNITED STATES TRUST COMPANY OF
NEW YORK,

//é»/z e L O
President

~~ Assistan V1c
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My Commission expires No. 3i.45

sTaTE oF law bk )
county oF MNew gl )

On this é}ﬂ#‘ day of October, 1982 before me
personally appeared R?c@qxb&, v Lo , to me person-
ally known, who,,being by me duly sworn, says that he is a
SununUuleMM¢&Laiof EQUILEASE RAILCHEM CORPORATION that one
of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act

SS8. :

.and deed of said Corporation.

1 ‘ S AN A~—

<J Notary Public

[Noetarial Seall]

JOHN B. &T -
otary Public, Statgipf(ngN

11620 Qual. in N.Y. Co.

Commiczian Expires March 30, 1983

STATE o&*%“’/lé"/ < )
) ss.:
)

CITY OF w2 ,

On this i/ day of October 1982 before me
personally appeared77%%%;‘<B‘2§u5”£e¢os v , to me per-
sonally known, who, being by me duly sworn, says that he is
an Assistant Vice President of UNITED STATES TRUST COMPANY
OF NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of sald Corporation and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Trustees and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said Corporation.

v

/7/‘4.,%
Notary Public

[Notarial Seal]

My Commission expires

IPMES
te

LETTIERE
Netary Fm o 13N

couiean Wewr York
RPN

2o ges Ceunty

‘e in ey York Coun
Lxpires kiarch 30, 19%

Qu-
Ceriilicae
Commission>
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Quantity

SCHEDULE I TO INDENTURE

Description of Units

Identification

Numbers

(Inclusive)

125

37

10

18

FPCX070001-
FPCX070125

HOKX007701-
HOKXQ007757

HOKX007800-
HOKX007809

HOKX007811-
HOKX007819

HOKX007900-
HOKX007917

HOKX007919-
HOKX007922

HOKX007925~-

HOKX007926

HOKX008026

HOKX008028

HOKX008030

HOKX008032

HOKX008047

HOKX008075

HOKX008076

Builder

ACF Industries,
Incorporated

ACF Industries,
Incorporated

ACF Industries,
Incorporated

ACF Industries,
Incorporated

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Richmond Tank Car

Company

Richmond Tank Car

Company

Richmond Tank Car

Company

Richmond Tank Car

Company

Richmond Tank Car

Company

Richmond Tank Car

Company

Richmond Tank Car

Company

TI-42

AAR

Mechanical
Designation

105A500W

105A500wW

105A500W

105A500W

105A500W

105A500wW

105A500W

111A100Wl1

111A100Wl1

111Aa100wWl

111A100wW1

111A100W1

111A100wWl

111A100Wl



Identification

Numbers
Quantity (Inclusive)
1 HOKX008090
1 HOKX008091
1 HOKX008093
1 HOKX008096
3 HOKX008099~
HOKX008101
1 HOKX008106
1 HOKX008108
1 HOKX008111
1l HOKX008112
5 HOKX008150~
HOKX008154
1 HOKX008167
1 HOKX008168
1 HOKX008170
1 HOKX008173
1l HOKX008174
1 HOKX008176

Builder

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmend
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

Richmond
Company

TI-43

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Tank

Car

Car

Car

Car

Car

Car

Car

Car

Car

Car

Car

Car

Car

Car

Car

Car

AAR

Mechanical
Designation

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1

111A100W1



Identification
Numbers

Quantity (Inclusive)
1 HOKX008177
1 HOKX008179
1 HOKX008180
1 HOKX008182
2 HOKX008183-

HOKX008184
1 HOKX008185
4 HOKX008186
HOKX008189
2 HOKX008191-
HOKX008192
1 HOKX008193
1 HOKX008194
1 HOKX008195
1l HOKX008196
1 HOKX008197
1 HOKX008198
9 HOKX008199~
HOKX008207
3 HOKX008209~
HOKX008211

Builder

Richmond Tank Car
Company

Richmond Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

TI-44

AAR
Mechanical
Designation

111A100W1
111A100W1
111A100W1
111A100W3
111A100W1
111A100W3
111A100W1
111A100W1
111A100W3
111A100W1
111A100W3
111A100W1
111A100W3
111A100W1
111A100W3

111A100W



Identification
Numbers

Quantity (Inclusive)
1 HOKX008213
4 HOKX008215-

HOKX008218

9 HOKX008221~
HOKX008229
7 HOKX008231~
HOKX008237

7 HOKX008239~
HOKX008245

1 HOKX008247
5 HOKX008249-
HOKX008253

15 HOKX017501~
HOKX017515

Builder

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

Union Tank Car
Company

ACF Industries,
Incorporated

TI-45

AAR
Mechanical
Designation

111A100W

111A100W

111A100W

111A100W

111A100W

111A100W

111A100W

1105A500W



. . SCHEDULE II

to
Indenture
Repayment Schedule for $13,844,321.45 Original
Principal Amount of 14,25% Secured Notes
due October 15, 1989
Payment Principal Interest Debt Ending
Date Payment Payment Service Principal

January 15, 1983 $ 183,033.67 454,843.64 1/8 637,877.31 $13,661,287.78
April 15, 1983 309,365.10 486,683.38 796,048, 48 13,351,922.68
July 15, 1983 320,386.23 475,662.25 796,048.48 13,031,536.45
October 15, 1983 331,799.99 464,248.49 796,048.48 12,699,736.45
January 15, 1984 343,620.37 452,428.11 796,048.48 12,356,116.08
April 15, 1984 355,861.84 440,186.64 796,048.48 12,000,254.24
July 15, 1984 368,539.42 427,509.06 796,048.48 11,631,714.82
October 15, 1984 381,668.64 414,379.84 796,048.48 11,250,046.18
January 15, 1985 395,265.58 400,782.90 796,048.48 10,854,780.59
April 15, 1985 409,346.92 386,701.56 796,048,438 10,445,433.67
July 15, 1985 423,929.91 372,118.57 796,048.48 10,021,503.77
October 15, 1985 439,032.41 357,016.07 796,048.48 9,582,471.36
January 15, 1986 454,672.94 341,375.54 796,048.48 9,127,798.42
April 15, 1986 470,870.66 325,177.82 796,048.48 8,656,927.76
July 15, 1986 487,645.43 308,403.05 796,048.48 8,169,282.33
Octcober 15, 1986 505,017.80 291,030.68 796,048.48 7,664,264.53
Janvary 15, 1987 523,009.06 273,039.42 796,048.48 7,141,255.48
April 15, 1987 541,641.25 254,407.23 796,048.48 6,599,614,22
July 15, 1987 560,937.22 235,111.26 796,048.48 6,038,677.C0
October 15, 1987 580,920.61 215,127.87 796,048.48 5,457,756.39
January 15, 1988 601,615.91 194,432.57 796,048.48 4,856,140.48
2pril 15, 1988 623,048.48 173,000.00 796,048.48 4,233,092.00
July 15, 1988 645,244.58 150,803.90 796,048.48 3,587,847.43
October 15, 1988 668,231,42 127,817.06 796,048.48 2,919,616.01
January 15, 1989 692,037.16 104,011.32 796,048.48 2,227,578.85
April 15, 1989 716,690.98 79,357.50 796,048, 48 1,510,887.87
July 15, 1989 742,223.10 53,825.38 796,048.48 768,664.77
October 15, 1989 768,664.77 27,383.68 796,048.48

$13,844,321.45 $ 8,286,864.79 $22,131,186.27 $ 0.00

1/ Interest accrued from the Closing Date to January 15,

1983.
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LT

. . SCHEDULE III
to
Indenture

Names of Purchasers

New York Life Insurance Company
New York Life Insurance and Annuity Corporation
John Hancock Mutual Life Insurance Company
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BILL OF SALE

OCCIDENTAL CHEMICAL PROPERTIES CORPORATICON, a California
corporation ("Seller"), in consideration of the sum of $g,220,995.28 ’
the receipt and adequacy of which is hereby acknowledged, from
Egquilease Railchem Corporation ("Buyer") does hereby grant, bargain,
sell, transfer and set over unto the Buyer, and its successors and
assigns, the units (the "Units") of eguipment described in Exhibit "a"
attached hereto and made a part hereof. The purchase price of each
Unit is set forth alongside the description of such Unit in Exhibit
"A" hereto.

To have and to hold all and singular the Units to Buyer,
and its successors and assigns, for its and their own use and behoof
forever.

Seller hereby represents and warrants to Buyer and Buyer's
successors and assigns that, on the date hereof immediately prior
to the transfer effected hereby (1) each Unit was in existence
and (2) Seller had legal title thereto and good and lawful right to
sell the Units and such title was free of all claims, liens and
encumbrances of any nature (other than Permitted Liens as defined in
the two Equipment Lease Agreements dated October 15, 1982 between
Buyer and Seller) and the Seller agrees that it will warrant and
defend such title against all claims and demands whatsoever.

IN WITNESS WHEREQOF, Seller has caused this instrument to
be duly executed in its name by its officer thereunto duly authorized
and its corporate seal to be hereunto affixed this 15th day of

October, 1982.

OCCIDENTAL CHEMICAL PROPERTIES
CORPORATION

By (775:8//i7 . —

Title Vice President and Treasurer

(Corporate Seal)

ATTEST:
g, H L
P g ’ﬁ / ' .
- U S
10.12.82
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<

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

On this day of October, 1982 before me personally
appeared Ronald B. Casriel, to me personally known, who being by
me duly sworn, says that he is Vice President and Treasurer of
Occidental Chemical Properties Corporation, that one of the seals
affixed to the foregoing Bill of Sale is the corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Lo ek )
Notary Public
HELENE DEBRA GOLDBERG
NOTARY PUBLIC, STATE OF NEW YORKL
No. 24-4663775, Qualified in Kinps Co.
N Cert. Filed in New Yerk County
My Commission expires WM 50,/08\\ Commission Expires March 30, 1852




TYPE

Chlorine Tank Cars

CAR NUMBER

HOKX 007701
HNkX007702
HOKX007T0)
HOKX0QTT04

HOKX00TT0S

HOKX007706
Hokx 007707
HOKX00TTOR
HOKXQ0T709
HOKX007T710
HOKX007711
HOKX007T12
HOKX 007713
HOKX00T714
HOKX00TT1S
HOKX00TT16
HOKX00T7T717
HOKX007T718
HOKX00TT19
HOKX00TT20
HOKX 007721
HOKX007122

EXHNIBIT A

T0 BILL OF SALE

DATED OCTOBER 15,

DOT TYPE
DOT105A5004
notiosAsonw
notinsAsoow
UOT105AS00W
DOT105A500V
DOTi05A500wW
hottosAs00W
DOT105AS00W
DOT105A500U
DOT105A500W
POT105A500W
DOT105AS00W
NOt105A500v
HoT105AS00u
botio8A5HOW
DOT105A%00W
DOTI0SA500W
DOT105AS00W
NOt105A500W
DOT105AS00W
DOT105A500W
DOT105AS00W

1982

SIZE*
90T
90
an
90
90
90
90
90
90
90
90
90
90
94
90
90
90
90
90
90
90
90

DATE
BUILT

10705777 -

for057211
10/05/77117

10708777

10/05/77
10/082717
toso6/17
10705777
10/05/77
10n/05/17
10,208/17
107057117
10705777
lasos/711
10/01/717
10701777
10/0t/77

10/01717

10701777
10204777

10721277

tos21/11

EXHIBIT A
1 of 10

MANUFACTURER

ACF X
ACEX
ACF X
ACFX
ACF X
ACF X
ACF X
ACFX
ACFX
ACFX
ACF X
ACF X
ACFX
ACFX
ACFX
ACFX
ACFX
ACF X
ACFX
ACFX
ACF X
ACF X

LESSOR'S
COST

414,76A,.66
A1476R. 60
ati76n0,66
Alo7bﬂ.66
41,76R.66
414 T6R. 60
A13T76R.66
414T6R, 66
A1,76B.66
414768.66
41476R,.66
41,76R,.66
)9 TR K6
AY»THANLAG
A1476R,. 66
41,76R,066
Al,76R,66
A142T76B,66
814768.66
41,T6R 66
414T6R.66
£14T6R. A6



TYPE

Chlorine Tank Cars

CAR NUMBER
Hokx007723
HOKX00TT74

HOKX00T7T725
HOKX00TT26

HOKX00TT727
HOKX 007728
MOKX 007729
HokxX007730
HOKX007731
HOKX007732
HNDKX00T7733
HNKX00TT34
HOKXO0TT35
HOKX0NT7736
HOKX00T737
HOkX007738
HOKX00T739
HOKX00TT740
HOKX0DTTAL
HOKX00T7T742
HOKXN0T743
HNKXNO0TT44

DOT TYPE
poriosAsoaw
DOT105A500W
DOT105A500W
boTi05A500w
DOT105AG00W
NOT105A500W
hotiosAsnow
hoTio5A500V
DOT105A500M
DOTL05AS00W
DOTI05AS00UW
botinsAsoow
NOT105A500W
DOT105AS00W
DotiosAS00wW

notiosAsoov

DOT10SAS00W
DOT105A500W
NOTL05A806W
botios5As00M
DOT105A500W
DOT105A500W

DATE
BUILT

102147711
107217717

10714777
10714717

10214717
10/14/77
10721711
10221771
10721777
ios21/77
10721717
for21/1
10721777
10221777
ios21/717
fos21/77
10701777

102017277

10701717
10201717
10725777
10725777

EXHIBIT A
2 of 10

MANUFACTURER

ACFX
ACFX

ACFX
ACFX

ACF X
ACFX
ACF X
" ACFX
ACF X
ACF X
ACF X
ACFX

ACFX

ACFX
ACFX
ACFX
ACF X
ACFX
ACEX

. ACFX
ACF X
ACF X

LESSOR'S
__COST |

413 THA KA
41,4T6R A6
414768,66
A1v760,66
412768.606
41976R.06
41476R.606
AlyTOR.66
41+376R,66
41476R. 66
41476R 66
Alv76R .66
Ale76R,60
A14T6R 6O
A1476R 06
41476R.66
41,T7T6R.66
41,76R. A6
4V, THAL 66
A1y T76R.H6
AleTHALGG
414 T6NL66



TYPE

Chlorine 7Tank Cars

CAR NUMBER
HOKX00TT4S
HOKX007746
HOKX00TT47
HOKXDDTT48
HOKXODT 749

HNKXO07750
HOKXDOTTS1

HOKXD0T752
HOKXDD?7753
HOKX 007754

HNKX007755

HOKX00 7756
HOKXN0TTS?
HOKX00TR00
HOKXN0T801
Hnkxno7802
HoKXad 7803
HOKX00TRO4
HOKX 007805
HOKXQ0TB06
Hnkxoo7B07
HOKX00TAGA

DOT TYPE

potiesAsoow

NOT105AS00W

 DOT105AS00W

DOT105A%00W
nDotiosAs00wW
potiosAs0ow
DOT105A500W
DOTL05AS00W
nDoTio5AE00W
DOT105A500W
NOT105A500w
pofiasAsaav
Dotio5As0dW
DOT105A5004
NOT105A500W
DOT105A500W
poviosAsoow
DOT105A500W
NOT105A500%
POT10SAE00W
HDOT105A5004
NOT105A500W

SIZE *
9g T
90
90
90
90
90
90
90
b4
90
90
90
90
90
90
90
90
90
90
90
90
90

DATE
BUILT

loz01217
fo0s01/717
10731777
1osov /71

10701277

16201777

10731717
1031211
10231717
10731777
10731777
10231/17
N YANVARS

17317710

1731778
731718
t/31/78
1/731/78
1/31/78
/31718
1731714
1731770

EXHIBIT A
3 of 10

MANUFACTURER

ACFX
ACF X
ACFX
ACFX
ACFX
ACF X

ACFX
ACF X
ACEX
ACF X
ACF X
ACEX
ACFX
ACFX
ACFX
ACF X
ACFX
ACF X
ACF X
ACF X
ACFX
ACFX

LESSOR'S
COST

ALy TERLGE
414T76R,66
414760,.66
A1,76R,66
ALy T6ALAG
414768,66
41+76R.66
41176R.66
41,76R.66
A1,T6HAL A6
41,760,66
41476066
413768 .06
40,949,85
40,949,A5
404949 .05
404949,R5
41,117.38
40,949.05
404949,R%5
404949485
40,080,086



TYPE

Chlorine Tank Cars

CAR NUMBER

HOKX007809
HOKX00T7811
HOKX00TR12
HOKX007A13
HOKX00TH14
tlakxoo7815
HOKX007816
HOKX00TB17
‘HnKxooT818
HOKX007019
HOKX0DT900
hokxoo79a1
HOKX007902
HOKX007903
HOKX007904
HOKX 007905
HOKXD0T7906
HOKX00T907
HOKX00T90A
HOKXD0T7909
HOKX 007910

DOT TYPE

DOT105A500W
NOYLHSAS00W

NOTIOSASROOW

DOT105A500W
botios5A500W
DOT105A500V
POT105A500W
NNT105A500%
DotioSAS00v
DOTL0S5AS00W
DOT105A500W

potlosAsoou

notiosAso0wW
DOTI05A500W

DOT105AS00W

nDot105A500u
poti05A500W
DOT105A500W
DOT105A500W
notiosAsoow
NDOT105AS00W

SIZE*

90 T
90

90
90
90
90
90
9
90
90
90
90
90
90
9C
90
90
. 9¢
90
90
90

DATE
BUILT

1/31/78
1231778
1731778
1/31/78
1/31/718
2713,18
2/14/78
2/16/18
2714718
2/14/78
2/04/78
2/n08/18
2/01/18

2/0R778

2/08/78

- 2/0A/18
2/01/18

2/07/78
2/14/78
2708718
2/04/18

EXHIBIT A
4 of 10

MANUFACTURER

ACFX
ACF X

ACF X
ACF X
ACF X
ACFX
ACFX
ACFX
ACF R
ACFX
UTLX
UTLX
uTLX
uTLX
UTLX
UrLx
uTLX
VTLX
UTLX
urLx
NS

LESSOR'S
cosT

40,949.85
409949,05
40,949,A%
40,949 ,85
404949,0%
41,222.05
41422205
4]140686.53
A19222.05 .
41,4227 .85
41,367,108
4143624108
414362418
414162.10
41,362,180
41,362,180
414362.18
Aly3672.10
A14362,1A
41,367,108
414362.18



TYPE

Chlorine Tank Cars

Caustic Soda/Sodium

Chlorate R2

Solution Tank Cars

CAR NUMBER
HOKX00T7911
HOKX 007912
HOKX007913
HOkX007914
HOKX00T915
HOKX 007916
HOKX 007917

HOKX007919

HOKXN0T920
HOKX007921
HOKXD0T922
HOKX Q07925
HOKX007926
HOKX 008026
HOKX00RN20
HOKX00R8030
HOKX 008032
HOKX0080AT
HNKX00R0TS
HOKX00A0DT6
HOKX00R090

HoKX000091

DOT TYPE
DOTI05A500W
NOT10SAS00W
noYTL0SASa0W
notios5Asoou
DOTLA5AS00W
DOT105A500W
DOT105A500W
NOT105A500W
DOT10SAS00W
DOT105A500W
DOTL0SAB00W
notinsAs00W
nDotio5A800v
poti1iAt00v
notitiAtodw
poTiitAlaowW
DOT111A100W
povtiiAtoow

‘votittAtoow

noriti1Aloov
DOTI11AL00W
bovtitAtoow

SIZE *

e

90 T
90
a0
90
90
90
90
90
90
90
90
90‘
9¢
16000 G
{6000
16000
16000
16000
16000
16000

16000
16000

DATE
BUILT
2711718
2711718
2/11/14a
2/11/74
2/16/78
2/11/718
2/13/18
2/18/18
2718778
2/16/778
2/1a,178
2/18/78

2/10/78

6729718
1706718
7/12/18
1/12/18
6/29/18
6701778
6/01/78

- $/02/78

6/02/78

EXHIBIT A
5 of 10

MANUFACTURER

urLX
uTLX
uTLX
urLX
uTLX
uTLX
urtLX
UTLX
uTLX
uTLX
uTLX
urLx
uTLX
RTMUX
RTMX
RTMX
. RTMX
RTMX
RTMX
ATMX
RTMX
RTMX

LESSOR'S
COST

419362410
419362.,18 .
4137367210
414362.10
41,3672.108
419362, 1R
414362.,18
41,362.10
41,362,110
41,362,108
414362.18

41,362,109

37,169,71
ITytea, 71
37+,169,71
I74169,71
37:\69.71
IT4169,71
37,169, 71
37,394,16
37.394.16'



TYPE

CAR NUMBER

Caustic Soda/Sodium HOKX00A093

Chlorate R2

Solution Tank Cars

HOKX00R096
HNKX00R099
HOKX00R10D
HOKXDORL DY
HOKX00R106
HOKXDOA10A
Hokxnonti
HOKX00A112
HOKX0NR1S0
HOKXNORIS]
HOKX DRI G2
HOKXNOR1S3
HOKXDOR15A
HNKXN0A1&T
HoKXDOAS 60
HOKY00B170
HOKX00A173
HOKX00R1T4
Hokxoo81176
HOKXNORYTT
HOKXDOAL1TY

DOT TYPE
bot1i1A100w
DOT1{11A100W
DOT111A100W
DOoT1t11ALOOW
potiiiAtoow
DOT111A100W
NOT111A100W
notittAtoov
voti1tAtoow
DOT111A100OW
DOT111A100W
pottitAtonow
potitiAtoow
DOT111A00W
DOTI11AY00VW
notittatoow

DOT111A100W

NOT111At00OW
noTittAtoow
potiiiAtoow
DOT111A100W
DOTILIALOOW

SIZE *
16000G
16000
16000
16000
t6000
16000
16000
16000
16000
16000
16000
16000
i6000
16000

16000
16000

16000
16000
16000
16000
16000
t6000

DATE
BUILT

106778
6/29/78
112778
&/08/78
1/12/78
6/29/18
7/18/18
1/18/18
1/18/78
6£/12/70
6/19/78
h212778
6,12/78
6/19/70
6€/29/1R
6/19/18
6706778
6702718
6712710
67107718

619778

6£/20/18

EXHIBIT A
6 of 10

MANUFACTURER

RTMX
RTMX
RTMX
RTMX
RTMX
RTHX
RTMX
RTHX
RTMX
RYMX
RYMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTHX
RTMX
RTMX
RTMX
RTMA
RTHX

LESSOR'S

IT401ALAT
A74010,67
A7H018.67
A7+01R,67
AT9N1RL6T
37+01R.67
A7401R. 67
3T401R,AT
IT901R.67
3T+01RAT
374010,67
37501R.67
3T401R.67
37401R.67
37+01R.67
374010.67
AT9010,.67
374010, 67
37,010,647
3740YR, 67
37T401R, T2



Caustic Soda/Sodium

Chlorate R2

Solution Tank Cars

CAR NUMBER
HOKX DB TIAO

Hokxoonin2
HOKX00A1A2
HOKX00A184
HOKX00A1AS
HOKX0001R6
HOKX00A18T
HOKX00R1AA
HokXoon1A9
Hnkkdoatol
HOKX00R192
HOKX00A193
HDKXD0AR194
HAKX 008195
HOKXD0A196
HOKXO0D197
HoKX00H198
HOKX00A199
HNKXDOR200
Hokxoo0n201
HOKXNDR2n2
HOKX0N0B203

DOT TYPE
notitiAtoow
potiitAloow
DOTI11AL00W
noTi11AL00W
potiftAtoow
poritiAtoov
DOTI11ALOOW
potiitAtoow
hotiitAloow
noT11iAlooW
pDOTI11At00W
pOTiliALOOM
poti11Alouw
poviliAtoou
poTi111AL00W
potitiAtoov
notiitAloow
potiiiAioow
0OTI11AY00W
oOT111AY100M
portttAtoov
DOTITIALOOU

SIZE *

poulimaiatinig

16000G
16000
16000
16000
16000
16000
16000
16000
16600
{6000
16000
te000
16000
levn0o
16000
16000
14hod
16000
16000
16000
16000
16000

DATE

BUILT |
1709778
1/09/78
1/13/78
1709778
2/16/18
27137719
1/09/78
1721718
17097148
1211718
1/20/78
1712778
1/21,18
WALYAL)
2704778
1712774
1/10/78
isi{/18
1/412/17a

3708/78

1/712/748

17207718

EXHIBIT A
7 of 10

MANUFACTURER

urex
vTLX
uTLX
uTLX
urex
UTLX
uTLXx
UTLX
urLx
urtix
uTLX
urTLX
yrLx
urTLx
UTLX
urLX
uTLX
utex
uTeLXx
UTLX
A
UTLX

LESSOR'S
COST

:‘7’8“‘;.(\6

3748B05.66
AT+A05.66
37,005,646
374931.70
374805.06
A37:.805.606
3171,005.h6
A7,4R06.66
374R05,.66
3T7+005.66
37,805,066
374005406
379805466
37,931.70
374805.66
I3TsA05,66
374805,.60

3TN0, 66
374931, 70
37’937.9“

37, A08,60



TYPE

Caustic Soda/Sodium

Chlorate R2

Solution Tank Cars

CAR NUMBER

HOKX00A204
HOKX00R8205
HOKX00H206
HOKX008207
HOKX 008209
HOKX00R210
HOKXD0OR21}
HOKXD0AR21)
HNKX00A21S
HOKX0O0R216
HOKX00R217
HOKX0NR218
HOKX00P221
HOKXDOR2P2
HOKXDDR223
HOKX00P? P4
HOKX 000225
HOKX00N2726
HOKX00R227
HOKX00R?78
HOKX 008229

DOT TYPE

portiiAioow
bovittAtoow
DOT1t11ALOOV
pDoTiLl1ALOOW
novittAtoos

hovittAtoow

DOT111AL00W
DOT111A100W
noriflAr00w
portitAroow
DOTL11AY00W
DOT111AL00W
DOT1)1A100wW
DoT111AL00W
DOTI11AL00W

DOT111AY00W

DOT111A100W
boTiilAIDOW
NOT111A00W
DOTYI11AL00W
noTifiAtoov

SIZE *

16000 G
16000
16000
16000
16000
16000
{6000
16000
16000
16000
16000
16000
16000
16000
i6boo
16000
t6000
16000
isno00
16000
16000

DATE
BUILT
2715718
2/09/18
1218778

1718778

1/19/78
1/21/718
1/19/74
1/20/18
2721718
17247718
1/24/18
1725778
2704778
2/11/718
2/04/718
2701778
2/09/18

2/0R/778

2706778
2/04/78
27047178

EXUIBIT A
8 of 10

MANUFACTURER

uTLX
urex
uTLX
uTLX
uTLXx
uTLX
urLx
uTLX
uTLX
S UTLX
uTLX
UTLX
uTLX
TLx
ufex
urLx
UTLX
UtLXx
urLx
YILX
UrLX

LESS0R'S
COSsT
37,921,740
IT4931.70
AT4A058,:66
AT008.66
37,005,606
AT ,AN5,66
374R05,.66
37,A05.66
37,931,710
374005.66
37,806.66
37,A05.66
37+805.66
37493170
3793170
37,931.70
37+931,70
374931570
37,931,.70
37,931,70
374993170



TYPE

CAR NUMBER

Caustic Soda/Sodium HOKXNpAZI]

Chlorate R2

Solution Tank Cars

HOKX00R232

HOKX00A23)

HOKX008234
HOKX00A235
HOKX008236
HOKX00R237
HOKX00N239
HOKX00N240
HOKX00R241
HOKX00R242
HOKX00#H243
HOKX008244
HOKX00B245
HOKX00B247
HOKX00R249
HOKX008250
HOKX00RA2S]
HOKX008252
Hokx0n0d251

DOT TYPE

porttiAtoow
DOTYLItALOOW
0OT111A100W
notttiAtoow
ootiitAtoow
DOT111A100N
poTtitALoOwW
potiilAtoow
poriit1Afoow
DOTI11AY00W
DOTI111AL00W
potiiiAr00w
potil1Atoow
DOTI11A100W
poTitiAtoow
notitiAtoow
poriiiAtoov
DOT111At00W
povittAtaow
oot{ilAtoow

SIZE *

16000G
16000
16000
16000
f6noon
16000
16000
15000
16000
16000
16000
16000
16000
16000
16000
l&nod
16000
16000
16000
16000

DATE
BUILT

2704718
2/06/78
2704778
2/704/78
2/04/78
2/09/18
2/706/7R8
2/01/78
2709718
2/09/78
2/711/18
2710778
2/11/18

2/18/778

2/18/18
2/1h/18
2/18/718
2/18/778
/18718
2/21/14

EXUIIBIT A

9 of 10

MANUFACTURER

urLx
uTLx
UTLX
UrLx
uTL X
urLx
uTLX
uTLX
urLx
uTLX
uTeLx
urlx
urex
uTLX
uTLX
UTLX
urex
uTLX
uTLX
UTLX

LESSOR'S

__COST

37993170
37,931.70
IT7+93),.70
37,931.70
374931.70
37+931.70
37,931.70
37:931.70
374931.70
37,931,770
37.931.70
374931.70
37493170
374,931, 70
17,931.70
375931.70
374931.70
37,931.70
37931, 70
37,931.70



TYPE

Chlorine Tank Cars

TOTAL

Ton
Gal

CAR NUMBER

Hokxn17s01
Hokxn17502
HOKX017503
HOKXD17504
HOKX017505
HOKX017506
HOKX017507
HOKXD17508
HOKX017509
HOKX01 7510
HOKX 017511
HOKX 017512
HOKX017512
HOKX017514
HOKX 017515

lon

DOT TYPE

Dot105A800v
votionAsdow
DOT105AS00W
00T105A500W
pot105AB00W
DOT105A500W
DOT105AS00W
DOT105A500W
DoT105A500W
porinsAsoow
DOT105A%00W
noTi105A500W
DotiosAS00W
boti105A500W
DOT108A500W

90 T
90
90
90
90
90
90
90
90 -
90
9D
90
90
90
S0

DATE
BUILT

&/13715
/1377185
6211775
6213775
613715
6713775
6/13/75
6713775
613715

671315

&/13/775
6/13/775
613715
(YAEVAL:

6/13/15

EXIIIBIT A
10 of 10

MANUFACTURER

ACFX

LESSOR'S
COST

35443%.5)
359435.51
354,435,613
359435.53
359435.53
155 435,53
35,435.53
359435.53
3594735,53
354435,53
35,435,853
354435.53
3594135.53
316)435.53
15,438 .50

$ 8,220,995.28



w o

)

BILL OF SALE

OCCIDENTAL CHEMICAL PROPERTIES CORPORATION, a California
corporation ("Seller"), in consideration of the sum of $ 5,623,326.17 ’
the receipt and adequacy of which is hereby acknowledged, from
Equilease Railchem Corporation ("Buyer") does hereby grant, bargain,
sell, transfer and set over unto the Buyer, and its successors and
assigns, the units (the "Units") of equipment described in Exhibit "A"
attached hereto and made a part hereof. The purchase price of each
Unit is set forth alongside the description of such Unit in Exhibit .

"A" hereto.

To have and to hold all and singular the Units to Buyer,
and its successors and assigns, for its and their own use and behoof
forever.

Seller hereby represents and warrants to Buyer and Buyer's
successors and assigns that, on the date hereof immediately prior
to the transfer effected hereby (1) each Unit was in existence
and (2) Seller had legal title thereto and good and lawful right to
sell the Units and such title was free of all claims, liens and
encumbrances of any nature (other than Permitted Liens as defined in
the two Equipment Lease Agreements dated October 15, 1982 between
Buyer and Seller) and the Seller agrees that it will warrant and
defend such title against all claims and demands whatsoever.

IN WITNESS WHEREOF, Seller has caused this instrument to
be duly executed in its name by its officer thereunto duly authorized
and its corporate seal to be hereunto affixed this 15th day of
October, 1982.

OCCIDENTAL CHEMICAL PROPERTIES
CORPORATION

By J[t%szijéiiﬂ**_4f7

Title Vice President and Treasurer

(Corporate Seal)

ATTEST:
0., A Kot
/
,/ééizkéﬁ J/'
U “
10.12.82



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

Th

On this L§ day of October, 1982 before me personally
appeared Ronald B. Casriel, to me personally known, who being by
me duly sworn, says that he is Vice President and Treasurer of
Occidental Chemical Properties Corporation, that one of the seals
affixed to the foregoing Bill of Sale is the corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

M%@MMM/)
" " “Notary Public |

HELENE DEBRA GOLDBERG
NCTARY FUBLIC, STATE OF NEW YORK
No. 24-4653775, Qualified in ¥ings Co.

: : : W Cert. Filed in New York County .
My Commission explres 30/ /957 4 Commission Expires March 30, 19&




TYPE
Center Flow

Covered lopper

CAR NUMBER

Frcxo7o0001
FPrCcxoro002
FPCX0TO003

FECX0T70004

Fpcxor0008

FPCXOTN006

fFrexoronot

. FeCXhT0008

FPCXOT0009
FPCX070010
FPcxoTo01l

Fpcxbrnoiz

FbhCcxonrdolld
FPCXOTON1A
FPCXOTOD15

" Fpexotoole

Frcxo7o01?
FPCXNT0018
FPCX0T70019

FPC¥070020

Fpexor0021
FPCANT0022

EXHIBIT A

TO BILL OF SALE

DATED OCTOBER 15,

MODEL
CFr5701

1982

EIZE«

%700C
5700
5700
5700
5700
5700
5700
5700
5700
5700
5700
8700
5700
5700
5700
5700

" s700

5700
s700
5700
5700
8700

DATB
BUILT
8701719
§/01/79
5/01/79
5/01/79
5701719
5701779
5/01/79
5701719

5201719

5701779
8701779
57017719
5701719
5/01/19
/04779
5701719
5/01/19
8/01/79
5/01/19
%/01/79
5701719
5/01/719

EXHIBIT A
1 of 6

MANUFACTURER.

AFCX

LESSOR'S
CcosT

449053,09
444053,09
A4,053.09
44,053,09
A44051.09
4490%53.09
449053,09
44,4057.09
44)053,09
44,053,09
44,053.09
A4,0%3.09
444053,09
A4,053,09

44,053,09

A45051,09
44 ,053,09
44,053.09
44,053,09
444053.,09
A440523,09
4440%1,09



TYPE

Center Flow

for

Covered Hopper

CAR NUMBER
FPCXn710023

‘Ebcror0074

FPCR070025
FPCXNT70026

FPCXaT0027
FPCR070028
FPCXOTN029
FPCX0T0030
Fpcxorooai
FPCXN70032
FPCXNT0033
FPCXNT0034
FPCXOT0035
FhCkn70036
FPCX0T003T
FPCX070038
FPCX0700139
FPCXDT0040
FPCX0T0041
FPCXOTN042

FhEXdTn04T

FPCXOTh044

MODEL
CF5701

SI12E »

—

57006

‘4d0

5700
%700
6700
9700
5700
5700
5700
5700
5700
5700
5700
5744
5700
5700

‘5700

5700
5700
5700
8700
st0d

DATE
BUILT

57017719

8/01/719
5701719
/017719

5701719

501219
5/01/79
5/01/79
%/01/79
5/01/19
5701779
5/01/79

401719

CYIIPAL
5/701/79
5701719
5761719

"s701/719
'§/01/79

501,19
/01779

YIIVALl)

EXHIBIT A
2 of 6

MANUFACTURER

AFCX

LESSOR'S
cosT

A4,053,00
A4 053,09

ALy 053409
‘4’0530"9

449053409
44;053.09
44,053,009
445053.09

'440653.09

444053,09
44,053.00
444053,09
A4)0%3,09
AAy 053,09
444053.09
44,053.09
A444053,09
44305309
44,053,409
444053.09
44405309
44,053,009



TYPE

Center Flow

Covered Hopper

fim

CAR NUMBER

FPCX0T00A5
FPCXOTN04A6
Fpcxntnoat
FPCX0TD0AR
FPCX070049
FPCx0100%50
Fpcxoroost
FPCANT0052
FPCXNT0053
FPCXNT0054
FPCX070055
FPCX0T70056
FPCXNTNOST
FPCX0T70058
FPCX0T0059
FPCX0T0060
FPCX070061

FPCX0T0062 -
Fpcxatonsld

FPCX0TO064A
FACR070065
Ebcxntnoss

MODEL

CF5701

SIZE *
5700¢
5700
5700
glod
8700
5700
8700
5700
ST00
85700
4700
5700
5700
5100
&100
5700

‘5700

5700
5700
5700
5700
8700

DATE

BUILT -
"§/01/19
8201779
5701719
fos0i/79
10701779

‘10201719

{02681719
10/01/79
10701779
12701779

12701779
11701779

11201779
{2/201779

12/01/19
11701779

i1t/01/79
12201779
1287017719
12701779
127047719
12701719

EXHIBIT A
3 of 6

MANUFACTURER

AFCX

LESSOR'S
cosT

444053409
44,053,09
45117417
650117617

Sy 17417
AS) 117,417

454,117,117
454117417
‘éoﬁﬂgoll
454585,.11
45,505.11
A54505,1]

AS45H%.11

45,5051

45,585.11
45,505,.1]

45;505,1]
45,505, 11
A%;508,1)
A5y586,11



TYPE

Center Flow

Covered Hopper

Y

CAR _NUMBER

Facxotroos?
FPCX070068
FPCX0T0069
FpCxor0070
Fecxatoort
FPCX0T0072
FPCx070073
Fbcrorao?d
Fhcxatoo7s
FECXOT00T6
FBcrotond?
FpPcxoTndia
FPCXOTO0TY
FPCX0T00R0
Fpcxoroond
FPCX0700R2
FPCXOTO0R3
FPCXOT00A4
FPCXNTHONS
FPCXOT00R6
FPCXOT00AT
FPCX0700A8

MODEL

Cr5701

SIZE*
S100cC
5700
5700

5700

5700
5700
5700
8700
8704
5700
g7hd
§7100
5700

. 5700

5700
5700
5700
3700
5700
5700
5700
5700

DATE
BUILT

12/01/79
11701279
1iz01/79
12701719
12/01/19
12701779
127017719
12701719
{brot/1y

11701279

tzzoi/ty
i27017719
12701779
11701779
SVIIVAL)
i2701/779
11/01/79
12/01/79
i2/61/719
11201279
12701779
12/701/79

EXHIBIT A
4 of 6

MANUFACTURER

AFCX

LESSOR'S
CcoSsT

45,585,141
45,585,411
459585,.11
459505,11
459585,11
45450%,11
453505, 11

"Aééﬁué;il
L A595R5,.11

454585,11

A54505,11

AS505,11
45,505, 11
454505,11
454505, 11

|4R05ﬂﬁs|l

45,505, 11
45,505,11
45,505,11
45,505, 11
A5 45AG .11
45,585,011



TYPE

Center Flow

Covered Hopper

&

CAR NUMBER

FPC0PO0A9

FPCX010090
FPCXo70091
FPCXOT0092
Fpcxoino93
FPCxntr0094

FPCX070095

FPCX070096
Fpcxt70097
Fpéxor0098
FPCX070099
FPCXo70100
£bcxnrolol

FpCxovo0102,

FPCX0T0103
FPCXnT010b
FPCX0T0105
FPCXOT0106
FPCxntoln?
FPCX0T0108
Fpcxntolo9
FPCXNTO110

MODEL

CF5701

SIZE *
§Faac
Eto0
5700

5704
5700

5706
5700
5700

5700

5700
5700
5700
5706
5700
5700
5700
5700
5700
5700
8700
5700
5700

DATE
BUILT

11701779
13,0179
12701779
taz01/79
1270177148
12/01/19
12701779
itz0i/19
11701779
1201719
12701779
it701/79
{3701 /19
11201779
ti/0i/79
12201/79
11701219
11/01/79
ttz01/711.
12701/19
18704719
12701779

EXHIBIT A
5 of 6

MANUFACTURER

AFCX

LESSOR'S
cosT

A5y5a5,11

454585, 11
454505,11
4545085411
AS45A5.1)
AS)8R5, 11
A5,4505.11
A59505,11
454508,11
AR 5a8,11
45,565.11)
459585,11
4535085,1)
45y505,11)
45,5051
45,505,1)
45,5051 1
A5,5A85.11
A%,505,.11
A545R5, 1)
A5,505,11
45,505, 11



TYPE

Center Flow

Covered Hopper

10TAL

CAR NUMBER
FPCXOT01LL1Y
Fhcxntoti2
Fpcxotoll 3

CFPCXOTON1A

FPCX070115
FPcxototie

‘FPCX0T0117
FPCX0T0118

FPCXNT0119
FPCXOT0120
Fpcxorol2d
FPCROTO122
FPCXOT0123
FPCROTO124
kbcrntolzs

* C= Cubic Feet

MODEL

CF5701

S1ZE *
g700C
8700
10b
5700
5700
5700
5700
/5700
5700
5700
570b
ST00
5700
5700
8700

DATE
BUILT

12701719
12701719
12201719
12701779
SV{IVAL
1172017279
11201779
12701779
127017719
127017719
i2261/19
11701779

2701719
12,0119

11701779

EXHIBIT A
6 of 6

MANUFACTURER .
AFCX

LESSOR'S
COST

A5y5RK,11
A%,:5085,11
453585411
454505, 11
454505,.11
459505, 11
454505,.,1)
45,505,411
45,505.11
4545088,11
454585411
AG505.11
4595A05,11
45,585.11
45650501l-

546215126417



