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Gentlemen:

With respect to the railcars 1dentx£1ed5there1n, enclosed

herewith for £iling please findisd Originalsasd-ene copy of
a security agreement dated as of March 31, 1988, executed by

Heller Financial, Inc. as secured party and PLM Railcars
Management 8Services, Inc. as debtor.

Also enclosed herewith is our check in the amount of $13.00
in payment of your fee, We appreciate your courtesy and
cooperation in this matter.
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Fntecstate Commeree Conmmissgion

Washington, B.C.. 20423
' 3/31/88

OFFICE OF THK SECRETARY

James N. Dawe
Trembath,McCabe Schwartz,Evans § Levy

One Corporate Centre
1320 Willow Pass Road,Suite
Concord,California 94520

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.

, and assigned re-

11303, on  3/31/88 At 1:55pm

cordation number(s). 15556
| Sincerely yours,

Yeutse &Ml

< b

Enclosure(s)

" | B SE-30
g (7/79)



RAILCAR EQUIPMENT MORTGAGE ‘ '“%,,3
SECURITY AGREEMENT

J.
S5,
This Agreement made as of the 30th day of March, 1988, betweéﬁ?ﬁ ﬁzlizzﬁy

Management Services, Inc. (the '"Debtor"), a corporation organize . ™
existing under the laws of Delaware, with its principal place of bu 2. ~

at 332 S§S. Michigan Avenue, Chicago, Illinois 60604; and Heller Financi 4@9 ‘*’ﬁh,
Inc. (the "Secured Party"), a corporation organized and existing under the , e
laws of Delaware, with its principal place of business at 200 North LaSalle Jba'

Street, Chicago, Illinois 60601;

WITNESSETH:

Whereas, contemporaneously herewith, Debtor has become indebted to Secured
Party pursuant to the Note (as hereinafter defined); and

Whereas it is the intention of the parties to cause the paymeht of the sums
owed by Debtor to Secured Party and evidenced by said Note to be secured
pursuant to this Agreement;

Wherefore, for good and valuable consideration, receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

Section 1. Definitions. Unless the context otherwise specifies or
requires, the terms defined in this Section 1 shall, for all purposes of
this Agreement, have the meanings herein specified, the following
definitions to be equally applicable to both the singular and plural forms
of any of the terms herein defined.

AAR Rules:

The term "AAR Rules" shall mean the Interchange Rules adopted by the
Association of American Railroads, Mechanical Division, Operations and
Maintenance Department.

AAR Value:

The term."AAR Value" shall, with respect to any item of Encumbered
Equipment, mean the value of that item of Encumbered Equipment, as
determined in accordance with the AAR Rules in effect on the date on which
the AAR Value is to be determined; or if there are no applicable AAR Rules
then in effect, determined in accordance with generally accepted accounting
principles.

Casualty Occurrence: _ _
The term "Casualty Occurrence' shall have the meaning given in Section 5 of
this Agreement. '

Collateral:
The term ""Collateral" shall have the meaning given in Section 2 of this
Agreement.

Debtor:
The term "Debtor" shall mean PLM Railcar Management Services, Inc., a
Delaware corporation, and shall also include its successors and assigns.

Encumbered Equipment:

The term "Encumbered Equipment" shall mean the Equipment set forth in
Exhibit A hereto (as from time to time amended), and any other Equipment
from time to time subject to the Lease Agreement, together with all



attachments, accessories, replacements, products and proceeds to, for or of
any of the foregoing, whether now owned or hereafter acquired by Debtor.

Equipment:
The term "Equipment" shall mean standard-gauge railroad equipment (other
than locomotive, passenger or work equipment).

Event of Default:
The term "Event of Default' shall have the meaning given in Section ___ of
this Agreement.

Indebtedness:

The term "Indebtedness" shall mean all amounts payable under the Note and
all other duties and obligations from time to time due to Secured Party in
connection with this Agreement.

Lease:

The term "Lease" shall mean any contract or arrangement (written or oral)
for the leasing or providing of any of the Encumbered Equipment from time
to time. :

Notes:

The term "Notes" shall mean the promissory note dated as of March 31, 1988,
made by Debtor to the order of Secured Party, in the initial principal
amount of $4,753,157.39.

Payment Date:
The term "Payment Date" shall mean a date on which a payment of principal
and/or interest is scheduled to be made under the terms of the Note.

Secured Party:
The term "Secured Party" shall mean Heller Financial, Inc., a Delaware
corporation, and shall also include its successors and assigns.

Section 2. Grant of Security Interest. To secure payment when due (at
maturity, by acceleration, or otherwise), as well as the prompt performance
otherwise, of the Indebtedness, Debtor hereby grants to Secured Party a
continuing security interest in and to:

(a) the Encumbered Equipment, whether now owned or hereafter
acquired by Debtor;

(b) all right, title and interest of Debtor in and to each Lease,
together with all rentals, other payments and other proceeds
therefrom, all property leased thereunder and all instruments and
documents related thereto; and

(c) any other property of any kind which Debtor may hereafter at
any time deliver to Secured Party to secure the Indebtedness (all of
the foregoing, including, without limitation, all Leases and the
Encumbered Equipment, being hereinafter referred to as the
"Collateral).

Section 3. Representations and Warranties of Debtor. Debtor hereby
represents and warrants to Secured Party, as of the date of this Agreement,
and covenants thereafter, so long as any Indebtedness is outstanding, that:




(a) except for the security interest granted hereby (and the Lease
to which each item of Encumbered Equipment is subject) Debtor is and
will remain the owner of, and has good title to, the Encumbered
Equipment, the Lease Agreement and all other Leases, and any other
Collateral, free and clear of all liens, encumbrances, security
interests and adverse claims, and Debtor will defend the Collateral
against all claims and demands of all persons at any time claiming the
same or any interest therein;

(b) (i) Debtor is legally organized and validly existing, in good
standing under the laws of Delaware and is duly qualified to do
business and in good standing under the laws of each jurisdiction
where the nature of its business or the character of its properties
makes it necessary for it to so qualify to do business; (ii) Debtor
has full power and authority to execute and deliver this Agreement,
together with all notes, leases, agreements and instruments evidencing
Indebtedness, and to perform its obligations thereunder; (iii) Debtor
has full power and authority to own its properties and carry on its
business as now being conducted; and (iv) this Agreement, the Note,
and all other documents evidencing Indebtedness have been duly
authorized, executed and delivered by Debtor and constitute the valid,
legal and binding obligations of Debtor, enforceable in accordance
with their terms, subject to the limitations on enforceability imposed
by bankruptcy and creditors' rights laws and the general principles of
equity, and the entering into, and performance of, same by Debtor will
not violate the terms of its Articles of Incorporation, by-laws or any
agreement, indenture, order or decree by which Debtor is bound, nor
cause default under any thereof; and

(c) Secured Party has and will retain, so long as any Indebtedness
is outstanding, and so long as Secured Party does not enter into any
termination, release or subordination with respect thereto or
relinquish possession of any Lease documents delivered to Secured
Party by Debtor, a first, prior and perfected security interest in
each Lease, in the Encumbered Equipment and in any other Collateral;

Debtor hereby further represents and warrants with respect to the
Encumbered Equipment, as of the date any Indebtedness is incurred and
covenants thereafter, so long as any Indebtedness is outstanding, that:

(d) as soon as practicable after each item of Encumbered Equipment
is subjected to this Agreement, there shall be plainly, distinctly,
permanently and conspicuously placed and fastened upon each side of
each such item of Encumbered Equipment a metal plate bearing the
following words, or the following words shall be otherwisé'plainly,
distinctly, permanently and conspicuously marked on each side of each
such item of Encumbered Equipment, in either case in letters not less
than seven-sixteenths of one inch in height: i

"OWNERSHIP ENCUMBERED PURSUANT TO A DOCUMENT FILED AGAINST THE
NAME OF PLM RAILCAR MANAGEMENT SERVICES, INC. WITH THE UNITED
STATES INTERSTATE COMMERCE COMMISSION"; and

(e) Debtor will not sell the Encumbered Equipment or otherwise
transfer any interest therein (except pursuant to a Lease) without
written consent of Secured Party, other than in accordance with
Section 5 of this Agreement.



Debtor hereby further expressly represents and warrants with respect to the
Leases as of the date any Indebtedness is incurred and covenants
thereafter, so long as any Obligations are outstanding, that:

() of all the signed counterparts of each document comprising
each of the Leases, one and only one will be stamped by Debtor with
the legend "Original" and each other signed counterpart will be
stamped with the legend, "Copy" or "Duplicate Original," and Debtor
(except as Secured Party may give prior written consent to Debtor)
shall have delivered to Secured Party the single Original counterpart
of each such document comprising each Lease; and with respect to any
such document, the original of which is not so delivered to Secured
Party, Debtor has, and will retain, sole possession thereof, and will
not surrender same to any other person (notwithstanding that any such
person has or asserts a security interest in any agreement which,
although not a Lease hereunder, is comprised in part by any such
document also comprising a part of any Lease hereunder), but Debtor
will in any such circumstance mark any such document with a legend,
indicating Secured Party's security interest therein, in form and
substance acceptable to Secured Party so as to prevent any other
person from perfecting a security interest therein by possession;

(g) upon due inquiry, Debtor knows of no default under any Lease,
nor of anything which would impair the value of any Lease, and Debtor
will not by any act or omission on its part cause any impairment of
the value or validity of any Lease, and will, promptly upon learning
thereof, give notice to Secured Party of the occurrence of any default
under any Lease;

(h) Debtor will not make any modifications to any Lease without
the prior written consent of Secured Party, which consent shall not be
unreasonably withheld; provided, that, as to any such modification
which results in a reduction of rental payments under that Lease, a
prepayment of rental payments under that Lease, or in any other way
causes the present value of that Lease to Secured Party to be
lessened, it shall be a condition to the effectiveness of any such
consent given by Secured Party that Debtor shall promptly pay to
Secured Party the amount which Secured Party reasonably determines to
be the amount of said decreased value to Secured Party, as a partial
prepayment of the outstanding principal portion of the Indebtedness,
together with any accrued late charges and interest thereon, and a
prepayment premium thereon equal (in the case of any modification made
or agreed to no more than one year after the date hereof) to five
percent of said principal amount being prepaid, and (in the case of
any modification made and agreed to more than one year after the date
hereof) to one percent of said principal amount being prepaid; and

(1) So long as any Indebtedness remains outstanding, Debtor will
at all times continue to perform its duties and obligations as lessor
under each Lease. '

Section 4. Financial Information. Debtor represents, warrants and
covenants to Secured Party:

(a) Debtor has delivered to Secured Party, at or prior to the
execution of this Agreement, a copy of Debtor's financial statements
for its most recently-ended fiscal year, prepared in conformity with
generally accepted accounting principles, applied on consistent basis
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with that of preceding years, presenting fairly Debtor's financial
condition as of the -date thereof and the results of Debtor's.
operations for the twelve-month period then ended, all in reasonable
detail, and certified as complying with the foregoing by a firm of
independent certified public accountants;

(b) Debtor has delivered to Secured Party, at or prior to the
execution of this Agreement, a copy of Debtor's unaudited financial
statements for its most recent fiscal quarter; which have been
prepared in conformity with generally accepted accounting principles,
applied on a basis consistent with prior periods and presenting fairly
Debtor's financial condition as of the date thereof and the results of
Debtor's operations for the fiscal quarter then ended and for the
fiscal year to that date;

(c) On the date hereof, there shall have been no material adverse
change in the business or financial condition of Debtor from that
reflected and disclosed in the financial statements of Debtor then
most recently furnished to Secured Party, and on the date hereof there
is neither pending nor threatened against Debtor any litigation which,
if adversely decided, would have a material, adverse impact on
Debtor's business or financial condition, in either case except as
shall have been disclosed in a written notice from Debtor to Secured
Party.

(d) Debtor will provide to Secured Party promptly such other and
additional information as Secured Party may from time to time
reasonably request, and will allow Secured Party reasonable access to
(including the right to make copies and extracts from) Debtor's books
and records, so long as the additional information and access is
sought by Secured Party in good faith for reasons related with the
transactions contemplated hereby.

Section 5. Maintenance and Alteration of Encumbered Equipment; Deposit of
Cash or Letter of Credit; Sale of Encumbered Equipment. The Debtor will
maintain and keep all the Encumbered Equipment in good order and proper
repair and in compliance with applicable law and regulations at its own
cost and expense, unless and until it becomes worn out, unsuitable for use,
lost or destroyed (hereinafter called a Casualty Occurrence). Whenever a
Casualty Occurrence has taken place, Debtor will, on the first Payment Date
which is more than three months after that Casualty Occurrence, pay to
Secured Party, as a prepayment without premium, proportionately applied to
the Notes, an amount equal to the greater of (i) the aggregate AAR Value of
the Encumbered Equipment having suffered that Casualty Occurrence, or (ii)
a percentage of the aggregate principal balance of the Notes which is equal
to the percentage obtained by dividing the aggregate AAR Value of all
Encumbered Equipment having suffered that Casualty Occurrence by the
aggregate AAR Value of all Encumbered Equipment (including without
limitation that which has suffered a Casualty Occurrence). Any insurance
moneys paid to the Secured Party on account of any loss in respect of
Encumbered Equipment covered by insurance shall be held and applied by the
Secured Party in the same manner as payments made in- consequence of a
Casualty Occurrence. For all purposes of this Section 5, the term
"unsuitable for use" shall include any condition in which Encumbered
Equipment is no longer usable for the purpose or purposes for which the
same was designed (or an alternate purpose or alternate purposes provided
that no material impairment in value shall arise therefrom) whether by
virtue of its physical condition or of the effect of any applicable law,




rule regulation or order. The Secured Party, by its agents, shall have the
right once in each calendar year, but shall be under no duty, to inspect
the Encumbered Equipment at the then existing locations thereof. For the
purpose of enabling the Debtor to meet the transportation requirements of
present and future sublessees, the Debtor may from time to time make, or
cause to be made, changes and alterations in the design, structure and
equipment of any of the cars constituting a part of the Encumbered
Equipment, all at the expense of the Debtor; provided, however, that no
material impairment in value shall result therefrom. In repairing
Encumbered Equipment, Debtor will cause all plates and markings required by
clause (d) of Section 3 of this Agreement to be retained and/or restored.
Notwithstanding the provisions of clause (e) of Section 3 of this
Agreement, Debtor may sell any item of Encumbered Equipment, if the Debtor
has become legally obligated to do so by reason of a Casualty Occurrence, a
purchase option contained in a Lease, or the exercise of any governmental
power of condemnation or expropriation, and if the Debtor shall have first
made to Secured Party the payment, or delivered to Secured Party the cash
and/or Letter of Credit, or subjected Equipment to this Agreement in
substitution, in any case as provided above in this Section 5.

Section 6. Agency for Collection of Rents. The Secured Party hereby’
appoints the Debtor as its agent (and the Debtor hereby accepts that
appointment) to collect and receive all payments due and to become due
under Leases in respect of Encumbered Equipment; provided, that only upon
the occurrence of an Event of Default which shall be continuing, the
Secured Party may terminate that agency and that agency shall terminate
immediately upon notice of such termination from the Secured Party to the
Debtor all in accordance with the provisions of Section 13 of this
Agreement. The Debtor, promptly upon entering into any Lease not
containing an effective subordination clause, shall give notice in writing,
in a form satisfactory to the Secured Party, to the lessee under each such
Lease (i) advising the lessee of the existence of this Agreement and the
security interests created hereby, and (ii) directing the lessee, upon
receipt of notice from the Secured Party, to pay to the Secured Party all
further rentals then and thereafter due or coming due under that Lease.
All such notices shall be sent by Debtor by certified mail, return receipt
requested, with all such receipts directed to the Secured Party. The
Debtor shall use reasonable efforts to obtain, as promptly as possible,
acknowledgements (in form satisfactory to the Secured Party) of the receipt
of all such notices with respect to any such Leases; and the Debtor will
promptly deliver all such acknowledgements to the Secured Party.

Section 7. Patent Indemnity. The Debtor covenants and agrees to

indemnify the Secured Party against any and all claims arising out of or
connected with the ownership or use of any of the Encumbered Equipment, and
particularly against any and all claims arising out of the use of any
patented inventions in and about the Encumbered Equipment, and to comply in
all respects with the laws of the United States of America, Canada, and of
all of the states and provinces or other jurisdictions in which the
Encumbered Equipment, or any thereof, may be operated, and with all lawful
acts, rules, regulations and orders of any commissions, boards and other
legislative, executive, administrative or judicial bodies or officers
having power to regulate or supervise any of the Encumbered Equipment,
including without limitation all lawful acts, rules, regulations and orders
of anybody having competent jurisdiction relating to automatic coupler
devices or attachments, air brakes or other appliances, or resistance to
pressure; provided, however, that the Debtor may in good faith contest the
validity of any such law, act, rule, regulation or order, or the




application thereof to Fncumbered Equipment or any part thereof, in any
reasonable manner which will not in the judgment of the Secured Party
materially endanger the rights or interests of the Secured Party. The
Debtor shall not be relieved from any of its obligations hereunder by
reason of the assertion or enforcement of any such claims or the
commencement or prosecution of any litigation in respect thereof.

Section 8. Merger, Consolidation, Transfer of Assets. The Debtor will
not merge into or consolidate or amalgamate with another corporation or
sell, lease, transfer or otherwise dispose of all or any substantial part
of its property or assets, unless (i) the corporation formed by or
surviving any such merger, consolidation or amalgamation or to which such
sale, lease, transfer or disposition shall have been made shall be a
corporation organized under the laws of the United States of America,
Canada, or any state or province thereof, and (ii) the Debtor (if it shall
survive the transaction) shall remain bound with respect to, and such other
corporation (if it shall survive the transaction) shall have expressly
assumed the due and punctual payment of the Indebtedness and the due and
punctual performance and observance of all the covenants and conditions of
this Agreement to be performed and observed by the Debtor.

Section 9. Further Assurances. The Debtor covenants that from time to
time it will do, execute, acknowledge, deliver, file and record, or cause
to be done, executed, acknowledged, delivered, filed and recorded, all and
every such further acts, deeds, grants, releases, conveyances, assignments,
mortgages, pledges, transfers and assurances as shall be necessary, or as
the Secured Party shall reasonably require, for the better granting,
releases, conveying, confirming, assigning, ceding, charging, mortgaging,
pledging, transferring and assuring unto the Secured Party of all the
property, rights and interests hereby granted, bargained, sold, aligned,
revised, conveyed, confirmed, warranted, assigned, ceded, charged,
mortgaged, pledged, transferred, delivered or set over or intended so to
be, or which the Debtor may become bound to grant, bargain, sell, alien,
revise, release, convey, confirm, warrant, assign, cede, charge mortgage,
transfer, deliver or set over to, or pledge with, the Secured Party.

Section 10. Additional Covenants of Debtor. Debtor further covenants

and agrees with Secured Party as follows: (a) The Debtor will keep in
effect policies of insurance on the Encumbered Equipment, whereby the
Debtor and Secured Party are insured against loss or damage resulting from
risks comparable to those risks insured against by the Debtor on other cars
owned or lerased by the Debtor up to at least an aggregate amount equal to
the greater of the AAR Value of all Encumbered Equipment, or the amount of
all Indebtedness and will provide Secured Party (not less frequently than
annually) with evidence of said policies and their effectiveness; which
insurance policies shall, by endorsement (i) name Secured Party as loss
payee; (ii) provide that the policies will not be invalidated as against
Secured Party because of any violation of a condition or warranty of the
policy or application therefor by Debtor; and (iii) provide that the
policies may be materially altered or cancelled by the insurer only after
thirty (30) days' prior written notice to Secured Party; Debtor hereby
appoints Secured Party attorney for Debtor to prove and adjust any losses
and to endorse any loss drafts and Debtor hereby assigns to Secured Party
all sums which may become payable under such insurance, including returned
premiums and dividends as additional security hereunder; and Debtor shall
give immediate written notice to Secured Party and to the insurers of any
loss or damage to the Equipment and shall promptly file proofs of loss with
such insurers. (b) Debtor will pay, as and when the same become due, all




taxes, assessments, license fees, registration fees, and governmental
charges, local, state or federal (including any interest and/or penalties
thereon) of any and every nature, special or otherwise, levied or assessed
upon the Encumbered Equipment or any portion thereof, or upon the use or
operation thereof, or upon or in respect of the Indebtedness (other than
withholding taxes imposed by the Canadian government or other taxes on
Secured Party's net income) or this Agreement. (c) In case of any failure
of the Debtor to keep the Encumbered Equipment insured and in good repair
and operating condition, or to keep the same free from liens, security
interests, encumbrances or adverse claims, or to pay taxes on or in respect
thereof, as herein covenanted, or to fully and punctually keep and perform
any other covenant hereof, then in any such case, Secured Party may (but
shall not be required so to do) pay or perform any such duty or obligation
for Debtor. Debtor covenants to reimburse Secured Party promptly for all
sums paid or advanced for any such purpose, and any other sums disbursed by
Secured Party to protect the Equipment or the lien and security interest of
this Agreement together with all costs, expenses and attorneys' fees paid
or incurred by Secured Party, all with interest from the date of
advancement until repaid to Secured Party at the rate of one and one-half
percent (1.5%) per month (or the maximum per annum rate of interest
permitted by law, whichever is less). (d) In the case of any amendment to
this Agreement or any Lease of Encumbered Equipment (other than the Lease
Agreement), Debtor will pay all filing, recording, search and other
expenses incurred by the Secured Party with respect to the perfection of
its security interest in the Leases, the Encumbered Equipment and any other
Collateral and confirming the priority thereof.

Section 11. Default. The occurrence of any of the following shall be an
Event of Default hereunder: (a) the failure to make any payment of
principal or interest or other amount due under either Note in accordance
with the terms thereof; (b) a failure by the Debtor to perform any of its
undertakings under this agreement, or a breach by Debtor of any
representation, warranty or covenant or any of its other obligations
contained in this Agreement; (c) dissolution, termination of existence,
insolvency, appointment of a receiver for any part of the property of,
assignment for the benefit of creditors by, or the commencement of any
proceeding under any bankruptcy or insolvency laws by or against Debtor;
(d) loss, theft or substantial damage to any of the Encumbered Equipment
for which no railroad has assumed responsibility, with respect to which
Debtor has not complied with the provisions of Section 5 of this agreement,
and which is not otherwise compensated for by insurance; (e) early
termination of the Lease Agreement without Secured Party's prior, written
consent, whether by exercise of an early termination option or:otherwise;
or (f) a default by a lessee under its respective Lease, giving rise to a
right of acceleration, termination or repossession by the lessdr
thereunder, which default shall not be timely cured by Debtor pursuant to
the terms of Section 12 hereof.

Section 12. Right to Cure. In the event of any default on thé'part of

any lessee under any respective Lease, the party first learning, thereof
shall notify the other party in writing of such default, and Debtor may,
within ten (10) days after the date of such notice of such default, at
Debtor's option: (a) cure the default on behalf of the lessee; or (b)
assume and immediately perform the obligations of the lessee under the
related Lease to Secured Party. In the event Debtor does not exercise
either such option, Debtor will, at the request of Secured Party, (i)
cooperate with Secured Party in exercising Secured Party's rights under the
related Lease, (ii) if Secured Party takes possession of any Encumbered




Equipment, properly store that Encumbered Equipment on Secured Party's
behalf; and (iii) assist in Secured Party's search for a satisfactory
purchaser or lessee of the repossessed Encumbered Equipment.

Section 13. Remedies of Secured Party. Upon the occurrence of an Event
of Default hereunder, Secured Party may, upon notice to Debtor, (and
notwithstanding any provision of Section 6 of this Agreement to the
contrary) notify (and/or cause Debtor to notify) each lessee under each
Lease to make rental payments directly to Secured Party, declare all
Indebtedness immediately due and payable, and exercise any rights and
remedies of a secured party under the Uniform Commercial Code and all other
remedies to which Secured Party is entitled by law or equity (subject,
always to the provisions of Section 14 hereof). Secured Party or its
representative may enter upon the premises where the Encumbered Equipment
or other Collateral may be and remove same or maintain possession on such
premises pending disposition thereof, all without charge to or liability on
the part of Secured Party, or, upon request of Secured Party, Debtor
agrees, at the expense of Secured Party, if not borne by the lessee
(provided, that all such expense borne by Secured Party shall at once
become additional principal Indebtedness, repayable upon demand), to
assemble the Encumbered Equipment and other Collateral and to deliver same
to Secured Party at a place designated by Secured Party. Debtor's
obligation to assemble and deliver the Encumbered Equipment and other
Collateral is of the essence of this Agreement and accordingly, upon
application to a court of equity having jurisdiction, Secured Party shall
be entitled to a decree requiring specific performance by Debtor of said
obligation. DEBTOR HEREBY EXPRESSLY WAIVES ITS RIGHTS, IF ANY, TO PRIOR
NOTICE OF REPOSSESSION AND TO A JUDICIAL OR ADMINISTRATIVE HEARING PRIOR
TO REPOSSESSION. The proceeds of any sale or other disposition of
Encumbered Equipment or other Collateral, less the expenses of retaking,
holding, preparing for disposition, disposing of Encumbered Equipment or
other Collateral and the like (including reasonable attorneys' fees,
collection agency fees and other legal expenses incurred by Secured Party),
shall be credited to the Indebtedness, in such order of preference as
Secured Party may determine. Except as provided in Section 14 below, the
deficiency, if any, shall be paid by Debtor to Secured Party forthwith,
upon demand, with interest thereon at the rate of one and one-half percent
(1.5%) per month, but not exceeding the lawful maximum, if any. Secured
"Party will give Debtor reasonable notice of the time and place of any
public sale thereof or of the time after which any private sale or other
intended disposition thereof is to be made. The requirements of reasonable
notice shall be met if such notice is mailed, postage prepaid, to the
address for Debtor provided in accordance with the provisions of Section 17
of this Agreement at least five (5) days before the time of the sale or
other disposition. '

Section 14. Recourse of Debtor. Notwithstanding any of the foregoing,

it is expressly understood and agreed by Secured Party, that, except as
expressly provided in this Section 14, nothing contained in any Note or
this Agreement shall be construed as providing any right of recourse to any
assets of Debtor, nor any personal liability of Debtor, for the repayment
of the Indebtedness. Secured Party shall, however, have full recourse to
the Collateral for the payment in full of the Indebtedness, and Debtor
shall be personally liable therefor, but only to the extent necessary under
applicable law for Secured Party to have recourse to the full value and
extent of the Collateral (including without limitation all proceeds
thereof, regardless of when, how or by whom received, and whether or not
held separate or segregated). In addition, Debtor shall have full personal




liability for, and Secured Party shall have full recourse to Debtor and all
of Debtor's assets and properties for, (a) all amounts of rental payments
and other sums which are payable and paid by a lessee under its Lease, and
received by Debtor, on or after the date the Indebtedness is lent to
Debtor, and (b) any loss or damage incurred or suffered by Secured Party,
arising out of or in connection with the breach by Debtor of any
representation, warranty or covenant contained in this Agreement.

Section 15. Prepayment. If Debtor shall elect to prepay all or any part
of the Indebtedness, said prepayment may be made only upon payment in full
of all outstanding late charges (if any) and accrued interest on the
Indebtedness (together with any other amounts then due hereunder) as well
as a prepayment premium equal to (in the case of a prepayment made not '
later than one year after the date hereof) five percent of the principal
amount so prepaid, and (in the case of a prepayment made more than one year
after the date hereof) one percent of the principal amount so prepaid.

Section 16. Substituted Performance. With respect to any covenant,
agreement, or undertaking to be performed by Debtor pursuant to this
Agreement during the term of the Indebtedness, which shall be capable of
being delegated to another person or entity for performance, that covenant,
agreement or undertaking shall be deemed performed by Debtor if, and to the
extent that, either (a) it shall have been delegated to and/or assumed by a
lessee under its respective Lease and shall be performed by that lessee, or
(b) a lessee shall have agreed by the terms of its respective Lease to a
covenant, agreement or undertaking substantially similar thereto, which
covenant, agreement or undertaking of the lessee shall be the legal and
enforceable obligation of that lessee, specifically enforceable by the
Secured Party prior to or subsequent to any foreclosure on its Collateral.

Section 17. Notices. All notices and demands required or permitted to

be given or made hereunder on any party shall be in writing, and shall be
deemed duly given or made and received for purposes of this Agreement when
personally delivered or mailed, by registered mail, return receipt
requested, postage prepaid, to the party intended as the recipient thereof
at the address of such party set forth on the first page hereof or at such
other address as the intended recipient shall have provided for such
purpose in a notice given in accordance with the provisions of this
paragraph. If mailed, such notice shall be deemed delivered on the fifth
day after mailing.

Section 18. Termination. This Agreement and the security interest of
Secured Party hereunder shall terminate when the Indebtedness has been
discharged in full.

Section 19. No Waiver. Failure of the Secured Party to exercise any

right or privilege or the granting of any indulgence to Debtor or Lessee
shall not be deemed to be a waiver of such right or privilege. No waiver
by Secured Party of any default shall operate as a waiver of any other
default or of the same default on a future occasion. Debtor hereby
irrevocably appoints Secured Party its true and lawful attorney, with power
of substitution, to endorse Debtor's name upon any checks or other items of
payment relating to the Lease or upon any documents relating to the sale or
other disposition of the Lease or Encumbered Equipment and to do all other
things necessary in Secured Party's judgment to carry out the purposes of
this Agreement; provided, that the foregoing provisions of this Section 19
will not be deemed to add to Debtor's personal liability hereunder or
Secured Party's right of recourse to the assets of Debtor.

- 10 -



Section 20. Illegality or Invalidity of Provision. In case any one or
more or the provisions contained in this Agreement or in either or both of
the Notes shall be held invalid, illegal or unenforceable in any respect,
the validity, legality and enforceability of the remaining provisions
contained herein and therein shall not in any way be affected or impaired
thereby.

Section 21. Late Charge; Binding Character; Governing Law. If any
payment due from Debtor to Secured Party is in default for more than ten
(10) days, Debtor shall pay to Secured Party a "late charge" of one and
one-half percent (1-1/2%) per month (or the maximum amount permitted by
law, whichever is less) on the amount of said payment in default. This
Agreement shall be binding on and inure to the benefit of Debtor and
Secured Party, and their respective successors and assigns. The validity,
interpretation, enforcement and effect of this Agreement shall be governed
by the laws of the State of Illinois. Debtor hereby consents to the
jurisdiction of all courts in the State of Illinois. Debtor hereby
waivers trial by jury. The Debtor, being a body corporate, hereby agrees
that The Limitation of Civil Rights Acts of the Province of Saskatchewan,
and amendments thereto, shall have no application to this Trust Agreement
or any extensions or renewals hereof, or to any agreement collateral °
hereto, or to the rights, powers or remedies of the Secured Party or any
other person under this Agreement, or any extension or renewal hereof, or
any agreement collateral hereto, and hereby waives and releases all of its
rights, benefits and protection given it by Sections 22A, 22B , 22C and 22D
of the Bills of Sale Act of the Province of British Columbia, and
amendments thereto and by Sections 14 and 14A of the Conditional Sales Act
of the Province of British Columbia, and amendments thereto.

Section 22. Headings; Sole Agreement of the Parties. Section headings

and titles used herein are for convenience only and shall in no way be held
to explain, modify, amplify or aid in the interpretation of this

Agreement. This Agreement constitutes the sole agreement respecting (i)
the grant of a security interest in the Encumbered Equipment and the
Leases, (ii) the limitations or recourse to Debtor for the Indebtedness
under the Notes, and (iii) the other subject matter hereof, and this
Agreement supersedes all prior agreements and understandings between the
parties with respect thereto; provided, that any security interest in any
Collateral hereunder which was granted by any such prior agreement shall be
deemed to be a continuing security interest, and not a release of a prior
security interest and grant of a new security interest. None of the terms
or provisions hereof may be waived,jaltered, modified or amended except by
an agreement in writing executed by Debtor and Secured Party.

Section 23. Counterparts. This Agreement may be executed in several
counterparts, each of which shall be deemed to be an original and all of
which, taken together, shall constitute but one and the same instrument.

- 11 -



In Witness Whereof, the parties hereby have caused this Agreement to be
duly executed and its corporate seal to be affixed hereto by its duly
authorized officers as of the date first written above.

PIM RAILCAR MANAGEMENT SERVICES, INC.
Debtor

Attest:

By: d
Its O . Ve

Its retary
HELLER FINANCIAL, INC.

Secured Party

Attest: .
2. LY 4
. By: 7 - 7
Its Senior Vice Pxésident

- 12 -



State of Illinois )
) ss:
County of Cook

On this 7 /gay f -;KZkl&/QJK\_ , 1988, before me personally appeared

! ne personally kn who, bging by me ly sworn,
C%ys éﬁat he is %2 15
that one of the seals affixed to the foregoing instrument js the cor rate

seal of saild corporation and that said instrument was on (&) /7gg
signed and sealed on behalf of said corporation by authority of its Boar

of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

C)g/%/”ﬁ—/

Notary/ﬂic(/

My Commission Expires: A%A%Z?j7 (Notarial Seal)

State of Illinois )
) ss:
County of Cook )

On this 30th day of March, 1988, before me personally appeared M. Gail
Fitzpatrick, to me personally known, who, being by me duly sworn, says that
she is a Senior Vice President of Heller Financial, Inc., that one of the

seals affixed to the foregoing instrument is the corporate sgal of said
corporation and that said instrument was oﬁ%jZﬁaﬁﬁ 5% 128 ", 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.

“AVawy ﬁﬂm

' N%%Erycéﬁblic

My Commission Expires: :570:?426? (Notarial Seal) :

“OFFICIAL SEAL"
Mary Lau

Notary Public, State of lll‘inon
My Commission Expires May 13, 1990

- 13 -
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Lessee

Nunder Lessee Nase

c07

(7

QG?
C0?
G

269

6 E )\.}f;

. one

029

SUELRIAN

ZUMRLN FROPANT CAS [OFP

SUPUR S
SUBURESN FROFANE

“SUBLREGN PROFAME

SUBLEERN FROFAMNE
SUPUREAN PROFANE
SHELR2AH FROFANE

| SUBLRIAN FRUFQME

SUMAEBAR FROFAMT
SIRURSAN PROFANE
SUBLREM FROFANE
PRt FROPars
FRUFAME

rEQF- 4L

SLECREAME

‘SN FRCFANE
A ZoN PROFINE
C«-H.R"AN PRUFAMC
StBURE) PREMAVE
SUpLRR SROFQHE
SR asN PROFAHE
SUBLRENH FROFANE
SURUREAN FRCFaNT
ShEUSHAH FRGFAM
SUPUREN

SHSHRLH RGP GHIE
SURURESH FRCFeHE
SUERESN FRUPANE
SUBLKEEAN FRUFNE
SURRTEN PRUFWIE
SUTUREPN PRUFONE
st Aoy PRCGEANE
U
ZUSURZPM <ROFS0E

RGPk

PECRANE
SLUBUREAN FRUEAME G

FROH FRCEE S

GAS
1545
GAS
GHS
6nS
3AS
G4S
565

IO

FRUF4HE 6AS CORP

CChP
1RP
COrP
CCRP
CORP
CORP
CCRP
£ORP
CCRP

P

CoRP
EORF

3 CCRP

CORP

CORP - -
5 CORP

CORP
CCRP
oy
coke
CIRF
cirP

5 E(JF.'.P

Lease iease Lleace
Riders CTar Nusmber Rate End

01 RTELO0CD 250,00 573183
0 CTMYQQ3tgE 350,80 4}5/31/88
001 RTMX004102  JT0.00 0S31/58
0T RTMXQC4103 350,00 S/31/88
G0l RTMYC0Q1¢Y 250,00 05/31/68
00l RIHY0QA105 350,99 05/31,58
001 RTAX004106 350,00 0531758
20U RIMYQ0AL0? 350,00 YS5/31/28
il RTMXQ091G8  350.0¢ 05,3188
001 VRIMXC0410? 350,00 05/31i/68
Q01 RTHYCOALLD . TTO.¢0 0S/51.83
cH v RIMXOCA11L. 350,00 nS/31/58
001 v RTMXQ04312< 350,00 0%/31/28
GO VRTMXCOAL1S. 220,99 98/31/83
N RTNXC1114 359,00 95/31,28
401 w RTHYS0A125 200,00 65'31;'68
Mt RTHIGHL R 330K 531,68
G0 v RTMX00LT 220,00 05/3168
M o RTHX024113 320,00 28/31.68
0ol RTME004119 250,00 05,31/G8
O sRINXIOA12¢ - 3ZY.Q0 0O-31/88
U0 L RTNXQE312Y  Z50.Q9 05-31/8
20/ QTMYCCHIZR . 350.00 0573128
0L RTMXCO41TI 350,80 95/31/8
G0t RTMR002124 - 350,00 92731/28
01 STHXC0ALZT  I52.00 O531/ED
N0 RTAXCOAL28  TT0.60 19731758
G901 RTHXQGA127 3T0.09 0533786
a1 RTHELGHA12T IG0 .0 ITr3L/0E
GOF RYHYR0IIZ? 350.00 05/31-°83
0L RIMYCO23Z0  330,0C 05-31,%8
N1 RIAXKALEL TTI.00 6531768

S0l - RBYEDA132 350,00 ')‘/JIIFB
W ITAXDNRITI  3T0.30 G5/ 31/453
M RTHXCEALIA 350,00 993158

—

Date Hileaa
Built Capacity DOT Rate'e
74/01 33,323 11213904 621
4/01 33,507 11353204 &2
73701 33,352 1243204 621
T3/01 33,508 0 11243409 - 40 —
T3/01 33,2483 11203409 W21
TAM 33,365 112534CH 521
74/41 33,330 $112J330% 621
7408 33,483 - 1247408 - —- -, 415 -
7401 33,457 1124340W 1021
T4t 33,407 112J34Cu +£&21
1421 33,570 112038048 621
TAAM 13,962 11242408 ——— 824 ——
TI/091 33,244 11243304 628
7401 33,372 {22354 3
74,91 33.342 112034CH pS2L
T4,0 4 1123404 A1
7791 33,350 - 14243908 - - 631 -
73700 33,555 11253add 604
TA/01 313,384 21253404 Szl
T4/01 33,530 11Z4Z80u A2
74,9 T[34TAT - 112034686 -, 355 -
TA/G1 33,2186 113J34CH 621
TA/0L 330503 112234 521
7301 335,31t 1{ZS34G .633
TA/01 33,577 - 13824CH — o~ 3831
T4 33,506 t13034CU 051
400 353,235 112J34cW ozl
74701 33,200 1125340H 621
Ta/01 33.58% 1329340 - 621
v4/01 33.2s1 11243a0uU 3
T¥0L 33.345 11223404 B2t
T340 33,548 11ZU34QCY B3
T4/t 35,518 - 1A EHE - —-—i62L -
T47CL 33,204 112.33Q4 021
TA/RL 3,830 11256404 voel

Liaht

Height Sequence

102,&00

102,900
1039400
102,50 -
101,2¢0
L):-!CG
10_, f”U

161,820 -~

101,500
103,200
10&-;&U
104, 70¢
102,156
162,200
103. 104
1%4900@

1924160 -

102,800
gt

10-.596
103,354

--3102.709

10:000{"
103.8 r'\.

101,800

l%a ) .:u

{;.;

162,300

lb--au”
(‘

1e2,

E03,300 -

102,70%
102,200
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Lessee {pase iease Llease Date . Mileage Light
Hunber Lessee Hape Rider? CTar Mumber Rate £nd Bui lf‘ Capacity 0OT Rate Weight Sequence

031 TERRe CHENHLCALS INT!L INC 003 KTMXODIETE  5728.32 €2/28/85 77/0% 4,073 1053300% g
N CHERLGALS 16TOL INC 002 RTMYQN3E0%  $7¢.32 2/26/BF 77/0% 33,973  1053300& :
05% . CHEMICALD INT'L INC G) RYMXQOZ900  S76.32 CQ/26/BT Ti/07 34,001 1052300 z
A 52 re CHEBICALS INTIL INC 003 RIMXO35CL  T7643% (2026788 T1/07 15,080 $0S1300U :
@ 5 & CHENICALR INTL BN 003 FIMXOIINY 57¢.30 02/26/€7 7707 34,050  $055I008 z
052 6 CHEMICALS INT!L INC 00 PIMO3S0: 576432 €2/28/8% T7/G7 24,047 1053300H z
432 Ry CHEMICALS 'L INC 00L  FIMRO0290:  T74.37 C2O28/7B% 75707 34,035 1CSSICON :
252 » CHERICALS IRT'L IR 00 RTHNOUISOS . G7m,37 C2728/87 77705 34,010 1055300 ----- :
52 CHERICALL INTH IR O3 PIEXOUIR0E S76432 02/26/8F 77707 34,107 10S5I00K I
a2 RRh CIENICALS INTL INC 073 - PTMNGE3SEY 576437 C2/28/B% T7/C7 13,945  10S530M
032 TEPR: CHEKICALS INT'L JND 007 I FIMCISOT  S78,32 C2/28/8F 71/07 35,077 105Z300M 3
032  TER&R CrReKICALS INT'L K (03 » FTNXDURTCY 578,37 02/26/B7 771/05 34.052 - 10553008 - ---- :
(52 TERRe CHENICALS INT'L IH GOI o TIMXOIIRLG 574,32 02/26/BF 77407 34.098 053004 :
852 TERRe CHZRICALS INI'h INC 003 »FIMXDOIS1; 576432 (2720769 T7/06 34,478 10553004 K
(57 TERRG CHENICALS WWE'L TRC 002 CRTMKNIICIZ S74.32 (2/2B/BC 77700 34,048 1053300 z
032 TERKA CHEHICAS INTY. 1K G037 FTMIGIESET. T76,32 £2:26/8% 77708 16,025 - 10553004 - - - :
052 TERRE CHEWICALG JWI'L GHZ 002 FRNKO33RL 576,37 02728/8% 77708 34,010 1052300 3 :
250 TEARa CHENICALS INTPL INC 0G3  RTMYQRISIS 576432 €2/28/89 77/0F 24,028 1058300H % : z
05 TCRRe CHEHICALS IHI'L TNC 0OI PIMXOUISEE 578,37 62/28/BC TI/08 34,08C  iCGSS300M iS¢ T3, :
(57 VERRR CHERICALS INF'L INC ¥E VRIMY0IRIT. 576,32 02/2R/89 T1/0€ 34.07° - -103JI00 - - -- 733 - 9% :
051 TERRe CHERICWLS INT'L INC 032 GTMXOOICLE 76,32 02/28/85F 77/08 34,041  1055200W LTI
S5r TERRAR CREMICALS TNT'L M N3 PTMZ0G391S 576,32 02/26/89 T7/08 34,011 10552004 TR 1 :
097 TERRR CHERITALY INIHL JWC 003 RINGQOITN  £76,37 02/28/87 Ti/0F 34,003 1055300M £l G, :
032 TERRA CHEHILALS INTPL INC 003 RIMYGUES2L 576,23 02/28/89 77/08 34.07% - - 2105S30CH —- - 334 ~--180 :
£3z TERR: CHENIUALS THT'L IN 003 KIM0QIS2  §76,37 02/°26/8F T7/0E 34,041  10SS300H ATE G5 00T :
330 TERRG CHEWICALS INT'L INC 023 ETHXQHITII 576437 02/28/8% T7/UB 34,077 1098300W 641 55,400 z
. . . . B ? . .. 4 ceceebaimm i s - cessma . oas . EETTE cemme n 4 cmer Nee——— e cmes s e ma
ocs 101 AFERICAG 008 FTHIOZOR4¢  S3C,0C 10F1/ET B2/03 33.63¢ 10514004 gt
¢34 ICY AAERICAL (D5 WETHECTRATT (32,00 10/2i/8% £2707 33,344 105J4CH L7130 11 :
2o ICL AAERICRS 0oL v RTIXS2GAST: U330 10/31/6F €2/01 23,578 10534004 130 112, 3
034 ITI AMERICAS 001 ETMXOZUSTS, 033,00 12431757 BL/0% I3.496  10SJ400W LTIS 151,34 :

1
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Lessee Lease lease Lease Date Light
Nusber Lessee Name Riders Car Number Kate End Built Capacity DOT Rate
070 W R GR&CE & COMPANY 001 RTMX00373S $46.32 03/02/89 77/07 34,030 10553004 641 97,200
070 W & GRACE & COMFaNY 001 RIMYX003734 S566.32 03/02/89 77/06 33,998 10553004 654 99,200
9—-H R GRACE-& COMFANY ——-——---- ()1 - RIMX0QT7I7 - 566.32-03/02/89-77/07 349000~—-1055300H—————-o654—-1“u M ~———
70 W R GRACE & COMEANY 001 RIMXQO3ITIL W66.32 03/02/89 T7/06 33,962 10553004 «£34 9F. 00
070 N K GRACE & COMEANY 001 RTMX00ZT3F  G66.32 03/02/89 T1/Q7 33,996  10TA300N .641 §7.300
070 4 R GRACE & COMIFANY 008  RTHXQOZ74A0 566,32 03702/87 T7/06 34,003 145530 454 ST 600
00— W K GRACE & COMFANT-— —-— - 00Qf-~- RTMXOGZ 741~ $66.432-03/02/B%--T7/07- 34,023~ 10553004 0634 32,300 — —
070 M K GRACE & CIRE-ANY 001 RTMXQQ3742 $86.32 03/02/89 77/07 34,031  105S30CK £34 93, A0
070 M & GRACE & COMBANY Q0L RTMXOQ3ITAY 546,32 03/02/89 77/07 33,968  105SI0H 454 99,700
070 & R GRACE & COHrANY 00 RINX023744 566,32 03702/89 77707 34,076  1055300M $34 - 95,540
—- D70—U R GRALE & CDHPQNY—————~—~——-OOt-h-RTHX003745-‘56§.32"03/02/894?7/0?"33,99?——-1055300H +E34—— 99, B00——
070 W R GRACE & COHEONY 001 RTEX003746 96632 03/02/89 77707 34,047  105SI00M 643 300,200
70 W R GRACE & COHRANY 001 RTMKOOZ747 546.32 03/02/B? 77/07 34.017  1055300M 1641 93.50C
070 ¥ R ORACE & COMUANT 00 RTMX003746 366.32 03/02/82 77707 34,021 10553008 434 T, 40
- Q70— ¥ K GRACE - & COMPANY ~——--—--- 001 -—RTMX003749 - - 5664 32-03/02/89-77/07 34,081 —- 10553004 1454 FF. 600
70 & R ORACE & COMI'ANY 001 RYMXQQZI7I0 546,32 03/02/87 77707 34,010 10553004 654 ST OH
D70 W R GReLE & CORPANY 001  RTMX003751 546.32 03702789 77/07 34,051 10553004 641 79300
07¢ ¥ R BRACE & COMCANY 001 o RIMY00Z702 566432 03/02/89 77/07 33,978 10553000 454 OF . 406
-~ Q70— R GRICE & COMFANY - ———— Q01+ RTMX0037TT ~ 564.32 -03/02/82-77/04 34,035—— IOJaB“OU——ﬂcﬂfr——"".oOG _
GT0 & R GRACE & COHMANY 001 ~RTMX003754 566,32 03/02/82 77/07 34,017 1055300 1£54 OC. 200
470 N Kk GRACE & COHPANY 001 v RTMXQO3TSS S46.32 03/02/789 77/07 34,033 1055300§ - A1 93,504
070 W R ERACE & COHI'ANY 001 " RINX003IS6 566,33 03702787 T7/07 34,620 10353008 «654 0%, 406
=-070— ¥ R GRACE & CORONY -~ 00f v RIMX003?57 - 564.32 -03/02/789-77/07-33, 020-—-10553004 — 041 O, UL -2
07¢ % R GRACE & COMPANY 001 VRIMXQ0I?SE 566,32 03/02/89 77/07 3T,992 1055300W 654 100,500
070 W R GRACE & COMf-ANY 001 ¥ RTMXO03TST? 566,32 03702787 77/07 34,012 105853000 54 7.8
C70 ¥R GReCE & CDﬁrth 003 b+ RTMX003?40 546,32 03702787 71707 33,987 10553008 J£34 9?,40&
< 00— -W R GHACE & LMMEaNY - 001 v QTHX003761 - S6A, 32 -03/02/82-72/07-33,978-— 10553000 + 654 —CC, 700 -~
070 & Kk GRACE & LOedlANY 001 A RTMX003262 564,32 03/02/8% 71/07 34,074 1055200 654 92,50
070 W K GRACE & COMFaNY 001 RIMYN0D3743 5466432 03702782 T71/08 34,093  10SSI00W 654 97, TG0
¢70 & R GRACE & CUMIANY 00§ o/ RIMX00T744 566,32 01/70278F T1/08 33,985 1054300 1 H41 o0, 300
- 020-- W R GRACE & COMEANY—- - - Q01 v RINX003765-566.32 -037/02/8%- T7/G8-34; (22 —- 10553004 . 541 —~ 100 (00—
070 ¥ & GRACE & CO-¥-ANY 001 CRTMXMOIT66 566432 03/02/8F 77/Q07 34,01  105S300U 454 OF  40¢
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Lessee Lease Lease Lease Date Miteace Light

Number Lessee Hame Riders Car Number Rate End kuilt Capacity DOT Rate Height Sequence
070 W R GRACE & COMUAMY 001 “RIMX0QIT67 566.32 03/02/BS 72/07 34,048 10553004 £ 95,100 3
070 M & GRACE & COMFANY 001 SRINXQ03748 564,32 03/02/89 77/08 34,038  10SSI00H AL 99,700 3
G20 ¥ R GRACE & COMP'ANY 005 /7 RTHXO0I769 566,32 03/02/89 77/07 34,025 10553004 634 100,000 3

- 020 —¥ Kk GRACE & COMFANY———————00{~v" RTMX003770 ~ 566,32 03/02/89-77/07 34;023 —- 1055300 1654——99; 4003 —
070 W R GRACE & COMTANY 001 VRTHZ003771 564.32 03/02/85 77/07 34,020 1055300 A1 §9,300 3
070 W R GRACE & COMFANY 001 VRINXOQITT2 565,32 03702789 77/08 34,019  105530¢Y 4L 95,900 3
670 W R GRACE & COMPANY 003 VRTNXO03773 564,32 03/02/89 77/07 34,042  1055300W 2634 100,00¢ 3
270-—4 R GRACE & COMFANY—————— 001~ RTMX003774 - 566,32 03/02/89-70/07" 34;057— 103510 ———, £54—99:700-—— 3—
070 ¥ R GRACE & COMPANY 008 L-RTMX003775 566,32 03/02/87 77/07 34,011 1035300 434 99,200 2
(20 W R GRACE & COMFANY 001  RINX003776 566,32 03/02/89 T7/G7 34,030  10T5300M 454 99,500 3
G0 U R GRACE & COMFANY 001 /RIMKOOITTT 566,32 03/02/89 77/07 34,003 10513004 €54 99,700 . 3

=470~ 4 R GRACE & COMPANY ————"~ 001 77 RTMX00ZT78 - 568.32 03/02/89-77/08 34,048 — 1058300 — 5454 99,5003 —
070 W R GRACE & COMPANY 005~ RTMXQ03779 5944.32 03/02/89 72/07 34,006  10SSI00W £54 99,400 3
070 ¥ K GRACE & COMFANY 001  RTMX003780 544.32 03/02/89 77/07 33.997 10553004 634 99,300 3
070 W R GRACE & COMFANY 001  KIMXQ03781 586.32 03/02/89 772/07 34,032 10553008 £34 100,000 3

-+ 00— W R GRACE & COMPANY ~——-——- 001~ RTMXQQITE2 " 264,32 03702/89 77/07 34,009~ -109530CH —— €54 —— 99, 600——"3 —
C70 W R GRACE & COMIANY 005 RIMXQ037E3 946,32 03/02/65 72/07 34,057  10SS3004 56 106,200 3
070 ¥ Kk GRACE & COMFANY 001  RTMXQ03784 566,32 03/02/89 77/07 34,014  1055300U 454 95,000 3
(70 ¥ R GRACE & COMTANY 001  RTMYQQ3?85 566,32 03/02/B9 77/07 34,027  1055300M 654 9%,Ke 2
970~ W R GRACE & COMPANY ——-—=-- 001~ RTMXOQI 784 ** 566,32 03/02/89° 77/07° 34,048~ 105500 - i641—-99;500—— T-—
070 W R GRACE & COMPANY 003 RIMXQQI7B7 946,32 03/02/89 72/08 33,978  1055300M 54 95,400 3
070 W R GRACE & COMPANY 0Ol  RIMXQQ3788 566.32 03/02/B9 77/08 34,027 10553004 :  .634  99.3K0 3
070 ¥ R GRACE & COIfFANY 001  RINXQQI?8F 566,32 03/02/8% 77/07 34,074  10GS30M - 434 99,200 3

=970 = # & GRACE & COMPAMY-————-=—=" 001"~ RTHX0C3790 -566.32 03/02/89-77/07 34,032 105SI00U— ;641—-99.600 -— 3 ~
070 U R GRACE & COMPANY 001 RIHX00Z79% 566,32 03/02/87 77/07 33,956  1035300K 541 100,400 3
070 M K GRACE & COMFaNY 001 RIMX003792 566.32 03/02/8F 77/07 34,006  10SSION 854 %K.300 3
670 M R GRACE & COMANY 001  RTMX003773 566,32 03/02/89 77/07 34,025  10T5300 SAL 99,100 2

— 070~ ¥ Kk GRACE & COHPAY——————001— RTMX002794 - 56632 -03/02/89-77/07- 33,993 — 10553004 $654 ——99,00¢~——3——
070 & & GRACE & COMIANY 001 RTHXOQ3795 T66.32 03/02/89 77/07 33,949  10SS300M 641 99,206 3
070 W K GRACE & COMPANY 001  RTMX003796 S566.32 03/02/89 77/07 34,016 105530 634 99,200 3
070 # R GRACE & COMIANY 001 RINXQ017S7 564,32 03/02/85 77/08 33,988 10553004 €54 F7,700 3
070 U R GRACE & COMUANY——————— 001 — RTHX(GO3798 56632 03/02/85-77/07 34081 ~— 10553004 /658-—101,400 - 2
07 # R GRACE ¢ [OMPANY 001 RTHXO03799 564,32 03/02/89 77/08 34,007  10S5300W 454 98,400 3

- 076 B CHEMICALS AMERICAS INCi——001— RTHX004S58—545:00 05/Q2/82-78/04 33,950 10503000 ————=738——99;800 —~ 2

© 328 EASUN CHENICAL AMERICAS ~00Z — RTHX003805- 540.00 -03/31/85-76/06 - 33; 484—- 10564004 ——:673—112,060—— - 3 -
154 EXXON OHEMICAL AMERICAS 002 V" RTHX003836 540,00 03/31/85 76/07 33,430 10544004 .673 1%3,’3062 3

154 EXXON CHENICAL AMERICAS 004 v RTNX003B48  556.32 07/31/B5 76/08 33,506  105A400M 873 112,200 3
154 EXXON CHEMICAL AMERICAS 002  RTMXQ03801 475,00 05/29/86 76/ 573 5
156 EXXON OHERICA. AMERICAS 002 L-RTHX003202 475.00 00/29/56 16708 a0 lommaony 65 1o 3

= 156~ EAXON CHERICAL- AMERICAS 002 — RIMXQ03833~ 475400 -09/29/86 76/07- 33 505 — 10544004 ——— 473 — 112,860 —— 3 ...
15¢  EXXON CHEHICAL AMERICAS 004 RYMX003BES 556,32 07/31/86 76/09 33,587 1054408 673 111,100 3
152 EXXON CHENICAL AMER} v R

— 136~ EXXON CHEMICAL ﬁmﬁ.ﬁé_»-... ggg 7 RTHX004203 475,00 12/01/88 74/01 33,557 112J400W—  .&34 116,660

"RTHX004216  475.00 12/01/88"?4/(_);;}},‘586:"*1_1_.;2140064'_:634‘*‘1'13;10‘3'-— % Cees
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Lessee Lease Lease Lease  Date Hilease Light .

Nnnbgr Lessee Name Rider$ Car Nusmber Rate End kuitt Capacity DOT Rate Keight s;quence

e s56-— EXADN CHEMICAL AMERICAS - — -~ 049 RTHX(04544 - 475.00 03/01/B8 78/03 33;940—1058300H ~——1:666——100;306— 3
154 EXXON CHEMICAL AMERICAS 053 RTHX004200 475.00 03/01/88 74701 33,655  1123400W 634 191100 3
156 EXXOM DHENICAL AMERICAS 053 RIMX004201 475,00 03/01/B8 78/01 33,647 112400 634 111,300 3
155 - EXXoM GENICAL AHERICAS -—--- 053 —KTHX004204 ~475.00-03/01/88 74701 33,538~ 11204004 ——=£34 —102; 100~ 3~
155 EXXON CHEWICAL AMERICAS ORI  RTHX004207 475.00 03/01/88 74701 33,557  1123400M 34 101,800 2
156 'EYXOM CHERICAL AMERICAS 053 VRTHXQ04208 475,00 03/01/88 74/0% 33.506  112J400W 634 113,900 3
15 EXXOM CHEMICAL AMERICAS 05T v RTHX004210 475,00 03701768 74701 33,502 11214004 34 111,006 3
125 - EXxDN CIEMICAL AMERICAS——- 053~ RTHX004219 — 475.00-03/01/88 74701 33.537 - 1124004 1634—102; 700—— 2 -
155 EXXOM CHEMICAL ANERICAS 053 o RTHX004220 475.00 03/01/88 74701 33,568 11234008 34 111,500 3
190 Erxon CHEMICAL MMERICAS 053 o~ RTHX00A221 475.00 03/01/88 74701 33,604  1123400W 638 110,500 3
152 EXXON CHEMICAL AMERICAS 052 & RTMX00A22S 475,00 03701788 74701 32,551  1123400W 634 11140 3
150 EYYON GUERICAL AMERICAS——— 053~ RTHX004230— 47500 03701785 74701 33,577 1120400M ———134-—-112;000-—3 -
1% CXXOM WMENICAL AKERICAS - OS53 . RTMX004731 475,00 03/01/88 74/01 33,583  112J400W G634 111,706 3
120 EXXON CHEMICAL AMERICAS 053 RINX0042Z3 475.00 03/01/88 74/01 33,572  117J400W 634 1110600 3
{5 EXXON CHENICAL AMERICAS 051 FTHX04Z34 475.00 03/01/88 74701 33,584  112J800M &34 102,360 3
{56 - EXXON CHEKICAL AMERICAS—— - 053 — RTMX004242 475,00 03/01/88 74/01 33,586~ 11244004 =—— 628-—10§ ;800—— 3
st LYOMUELL FETROCHEMICAL €0 006  RTMXO0A232 475.00 02/16/88 74701 33,552  112J400W 434 1330400 3
e (YGNUELL FETROCHEMICAL 0O 006  RTMXQ04235 A75.00 03/03/BE 74/0% 33,603 11234004 S 11,700 5
%% LYGMIELL FETROGEMICAL CO 006  RTMX004234 475,00 02/13/83 74/01 33,604  112400M 634 101,400 3
st LYDMIELL FETROCHEMICAL €O 006 . RTMX003B21 475.00 03/05/85 76/07 33,542 10544 457 3 -
Se  LYOMELL FETROCHEMICAL €0 006  RTMXOOIBE0 475.00 03/03/B8 76/0% 3345  1oomdecd e 1o 3
250 LyQMIErL FETROCHEMICAL €O 006  KINX00I867 475.00 02/12/88 74/10 33,587 105J400 673 111,100 3
35 LYOHDELL PEIRUCHENICAL ‘00~ 006 RTHYX004215— 475.00 03/03/58 74701 ‘33,571 —112 14004 1634 112:000—— 3 -
32 LYOMELL FETROCHMENICAL €O 006  RIMX004224 475.00 03/04/88 74701 33,503  112.J400M &34 102,560 3
271 GEERAL ELECTRIC CREDIT 007  RTMX00348% 350.00 07/ ° 13,87 o . . .
221 GEMERAL ELECIRIC CREDIT 007 RINO0ISIY 1o0.00 gr/iSyey el R TR S e 3
T EEMERAL ELECTRIC CREDIT—~ - 007~ RTXOQ3S22~ 150,00 O7/15/57 16/08 33,778 - 1033300~ £47—100. 09— 7
23t GENERAL ELECTRIC CREDIT 007 RTHXO0ISZ 350100 O1/15/87 76/09 35,711 10553000 .64r 101009 3
oM ALmCoswT  gn smeesi mbeoviber o mon el oo
o 007 RTHX00426 350.00 O7/15/87 76/03 34.010 10533004 666 99.100 3
371 CEMERAL ELECIRIC CREDT 007~ RTMX004442" 350,00 07/15/87 78/02 33,980 - 10553008 —— r356-—— 98, BOO —— 2
271  GEMERAL ELECTRIC CRERIT 007  RTHX004450 350,00 07/15/87 78/04 33.970 10537004 G e 3



Lessee Lease Lease Lease Date Miteage Light

ttunber Lessee Name Riders Car Nusber Rate End Built. Capacity DOT Pate Weight Sequence

ST CEREX. IMC U T T 008 RTHY003451— 325.00 05/0%/88 74/03 33.832 - 1055300 BETTT99,%00 "~ 3
287  CEFEX, INC. 001 RTHX0Q2494 325.00 09/10/88 76708 33,816 10553004 681 100,500 2
297 CEPEX,. INC. 0Nl RTHX003496  325.00 09/24/88 76/08 33,855 10553000 447 100,30 3
287  CEFEX, INC. 001  RTMX(003498 325,00 09/04/88 76/08 33,796  10SSICOM 67 100.70% 2
287 CCEPEX, INCy "7 T vttt 001 RTMX0Q3S02 - 325,00 09/12/88°76/06° 33,806 - 10SSI00H T —.&47— 300,200 3
267 CEPEX, INC. 00  RTMX00I510 325.00 09/10/6B 74/08 33,818  10%53I00M 641 100,000 3
257 CEPEX, INC. 001  RTHX003513 325.00 09/04/88 76/08 33,762  1055ICOW 047 161,000 3
297 CEPEX, INC. 001 RTMX0QI520 325.00 05/1%/B8 76/08 33,794 10553004 2647 99,900 3
28T CEFEX, T, - - 0 7 T 001 RTMYO0ISIO 32500 09/03/88 76708 131800 10SSI00N - - e4T - 100,200 — 3
287  CEFEX, INC. 001 RIMX00IS31 325.00 11/03/88 76708 33,777 10583004 47 99,200 3
287 CEPEX, INC, 001  RTMX003%34 325.00 10/30/88 76/08 33,738  10S5300M 647 100,100 3
287  CEFEX, INC. 001  RTMX003934 325.00 10/30/8B 77/08 33,947 10553004 54 99,500 3

=297 - CEFEX, INCo ~~— == ~—=-=— 001 — RTMXQ03I937-- 325:00-11/03/88-72/08 34,034 - 1056200 ———£54—— 95 ,;90C 3
297 CEPEX, IMC. 001 RIMX003970 325.00 09711788 77/10 34,032 10553004 660 100,000 3
237  CEFEX, IMC, 001 IHY00297s 325.00 11/03/88 77/11 33,986 10553004 660 o9,800 3
287 CEFEX, INC, 001 THXQ04517 325.00 11/18/87 77/01 34,01C 1055300 2654 99,800 3

- 297 CEPEX, (N - — - 001 — RTHXOQ4520- 325,00 £0/13/88-77/22 33,979 - 10553004 < 44D 091500 3
287  CEFEX, iNC. 001 RTMX004523 325.00 11/20/8¢ 78701 33,744 10553004 +660 99. 300 3
287 CEFEX. IIC, 00f  RIMX004024 325,00 11/18/87 77701 33,933 0553004 634 100,300 2
227 CEFEX, INC. 001, RTHX004525 325,00 12/08/87 78/01 33,740 1095300 660 29,700 k!

- 287-- CEFEX,y INC, - - 001-— RTHX004547— 325: 00 09/09/B88-78/03 33,940~ - 109ST00M —— —: 660—100; 300 ——-F ——
287  CEFEX, INC. 00 RINYQ04562 325.00 09/04/88 78704 33,980 10553004 4T3 98,700 3
287 CEFEX, INC. 00§  RTNXQ04421 325.00 09/12/88 78/04 34,010 10533000 1655 99,100 3
287 CEFEX, INC. 001 RTHX004422 325.00 09/10/88 78/02 33,930  1035300W 666 100,100 3
87  CEPEX, INC. (002  RIMX0QIASR 335.00 08/0%/87 76/08 13,84  1053300M B47 100,000 K
207 LEFEX, INC. 002  RTHXQQ34S2 335,00 08/25/89 76709 33,796  10SS3I00W 641 100,100 3
287 CEFEX, IRC. 002 RTMX003499 335.00 07/22/89 76/01 33.840  105530CH L41 10G,000 3

287 C CEFEX, IMC.” —7— 7T T T 002 T RTMXOQZ0T 33500 07/28/85 776708 ‘33,8546 10533000 1481 100, 4003 —
287 CEFEX, INC. 002  RIMX00I511 335,00 08/25/87 76/08 33,813 1055300 641 106400 ]
287 CEPEX, INC. 002  RTMX003524 335.00 07/17/8% 76/09 33,777 10553000 641 10G,300 3
287  CEPEX, INC. 002 RTMX00ISIA 335,00 07/22/89 76/09 33,843 10533004 641 100,300 3

= 287 CCEFEX; IMCi— e 002~ RTMX0023728~ 335:00 07/24/67-77/08-34,048 - 10581008 ———£54—99;S00 —— 3—
27 CEFEX, IMC. 002  RIMX003943 335.00 07/17/89 77/08 34,051 10553004 1854 9%.500 K
287 CEPEX, INC. 002  RTMX003944 335,00 07/22/8% 77/08 33,943 10553000 +£34 77,600 3
287 CEFEX, K. (2  RINX003749 335.00 09/01/8% 77/08 34,040 10553004 €34 $2,4C0 2

© 287 CEPEX, INC. — 770 TTTTT Q02 T RTMX0QIPSR - 335.00 08/10/89 77708 34,069 - 109S5300H -~ 1645099, 400 ——— 3% -~
Q7 CEPEX.. INC. 002 Rmx00’974 335.00 08/17/89 77711 33,991 1055300 454 99,500 2
267 CEPEX, 'INC. 002 RTH¥004421 335.00 07/17/89 T‘/O? 34 005 105530604 .524 02 40¢ 3
"8: CEPEX, INC. 002 RTHX00AS2S  335.00 08/05/89 78/01 33,970 10553004 540 92,860 3
287 CEFEXy INC, M2  RTMXQ04529 II5.00 07/24/85 78/03 33,900  1055300W 656 $%, 700 3

— 287 ---CEPEX) - INC: 002-—RTHX004534 —335.00-07/28/89-78/03- 33;9?0—— 10553008 -~ 660 ——99,; 000——3 —~
2387 CEPEX, INC, 002  RTHX004035 335,00 08/25/89 78/03 33,950  1053I00W 660 97,300 2
=87  CEPEX, INC. 002 RINX004538 335.00 08/05/8% 78/03 34,000 10553004 1660 99,400 3
287 CEFEX, INC. 002  RIMX004557 335.00 08/05/B9 78/04 33,870 10553004 640 99,400 3

— 287 CEPEX; INC.-~———— - —-———— 002-— RTHX004561—335:00 00/17/89-78/04-34; 120— 105520(K 1660 —32;000——3 - --
237 CEPEX, INC. 002  RTHX004414 33L.00 07/28/87 78/02 33,980  10SSI00M 560 106,200 3

287 CEE*EX. INC, 002  RTMX004417 335.00 05/02/87 78/02 34,000 10553004 460 §9.200 3
"Sc CEFEX, INC. 002  RTHX00A637 IT35.00 02/24/89 78/C3 35,9’0 10353008 1650 98, 7¢0 3
I8 7 CEPEX INC. - e o - oo 002 RIMX004647—335:00 08/10/89-78/05-33, 950 — 10553008 ——— 660-—— 995 200——-3 - -—
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Lessee {ease lepase Lease Date Kiteage Light

Number Lessee Hane Rider$ Car Nember Kate End Euilt Capacity BOT Rate Keight Sequence
289  SUBURBAM FROFANE GAS 001  RTMX003420 526.32 12/20/88 76/01 33,552 . 1053000 721 97,800 2
=287 - SUBURBMW PROPANE BGAS -~ —---— 001 -~ RTMX0Q3427—524:32-12/20/88 76702 13,524— 1055300 T2 99;800—- 3
285 SURLRBAN FRUFANE GAS 008 RIMX003430 $26.32 12/20/88 76702 33,445  1054300W 847 100,600 2
@'—‘8‘? SUBURRAN PROFANE GAS 001 RTMX0Q3517 510.00 12/20/88 767097 33,807 1032004 L 10G 93,500 3
28¢  SURURBAN FROFANT GAS 01 RTHXQ04308 510.00 £2/20/B8 74701 33,501 1053008 647 101,400 ]
287 - SURRBAN FROPAMNE GAS - -~~~ — (0[ -— RIMX004512~ 510,00 12/20/88 76/02-33,556— - 1053008 ——-3 721 -— 166G ; 000 ——3
22  SUBURPAM FROFAMC GAS 001  RTMX020433 510.00 12/20/88 82/01 33,458  105400M . 715 111.?0L 3
280  SUMRBMN PROFANE GRS 001 RTMX020441 510.00 12/20/88 82701 33,542  105J404 o715 112,000 I
28¢ SUB‘.HBA‘H PRQ?‘RNE Gha 001 RTMX020483 510,00 12/20/68 82/01 33,495  105J4004 «T1S 112,100 3
=370 AERICAN CYAMAHIDL - -~ -~ - 046 - BATX030010 448,00~ 12731788 62/06 30,332-—-11254004 T 560 — 122,200 —- 2 -~
370 AMERICAN CYANAHMIR 046  NATXQ30029 652,00 12/31/88 62/0€ 30,313 11234004 «38F 122,800 2z

9/t
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STORAGE CARS

RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX
RTMX

3500
3501
3503
3803
3804
3849
3932
3935
3955
3965
4202
4205
4209
4211
4212
4214
4222
4223
4228
4239
4240
4243
4247
4248
4540
4543
4616

TOTAL 7. 17
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