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Dear Secretary: ICC Washington, D. C. Ehce COMMISSION

We have enclosed two original sets and two photocopied
sets of the documents described below, to be recorded pursuant
to Section 11303 of Title 49 of the United States Code.

within the classification scheme

These documents are,
as follows:

promulgated as 49 C.F.R. § 1177.1,

(1) a lease (comprised of a Lease of Railroad Equipment
, and a Lease Supplement thereto, each dated as of
' September 28, 1984) - a primary document, and
(2) a security agreement (comprised of a Trust and
Security Agreement and a Security Agreement
Supplement thereto, each dated as of September
28, 1984) - a primary document.
, The names and addresses of the parties to these documents
A are as follows:

(1) Lease

Lessor:

Dean Witter Rail Investors Limited Partnership

c/o Dean Witter Transportation Leasing Corporation
Two World Trade Center

15th Floor

New York, New York 10048 x & -
< o -
' = T o
e ™ m
Lessee: » o o
— 2 )
. mo= MR
Cargill, Incorporated ® _:? I -
P. O. Box 9300 = 'H.';ggg
= b1
& = ogmMm
s 2o
E o O
5 e U

. Minneapolis, Minnesota 55440
Attention: Traffic Manager, Corn Milling Division

s I



2. Security Agreement

Owner:

Dean Witter Rail Investors Limited Partnership
c/o Dean Witter Transportation Leasing Corporation
Two World Trade Center

15th Floor

New York, New York 10048

Trustee:

The Connecticut Bank and Trust Company, Natiional Association,
as Trustee

One Constitution Plaza

Hartford, Connecticut 06115

Attention: Corporate Trust Department

A description of the equipment covered by such documents
follows:

Seventy-nine (79) rail tank cars (59 of which were manufactured
by Trinity Industries, Inc., and 20 by Union Tank Car Company),
17,500 gallon capacity each, of AAR Mechanical Description
"T-104" and DOT Specification "111A100W3", bearing the following
numbers to identify Cargill, Incorporated as the lessee

thereof:

CRGX 4000
CRGX 4002
CRGX 4004
CRGX 4037
CRGX 4051
CRGX 4056
CRGX 4057
CRGX 4059
CRGX 4061
CRGX 4065
CRGX 4067 - 4089 (inclusive)
The documents provide that rail tank cars hereafter acquired
by the owner and leased to Cargill, Incorporated will also
be property covered by the security agreement and the lease,
up to a total of three hundred forty (340) such rail tank
cars.

4035 (inclusive)
4048 (inclusive)
4053 (inclusive)

4063 (inclusive)

A fee of $100.00 is enclosed. Please return the
originals of each document and any extra copies not needed
for recordation to the person presenting this letter and its
enclosures for filing.



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

(1) Lease between DEAN WITTER RAIL INVESTORS LIMITED
PARTNERSHIP, lessor (address: c¢/o Dean Witter Transportation
Leasing Corporation, Two World Trade Center, 15th
floor, New York, New York 10048) and CARGILL, INCORPORATED,
lessee (address: P. O. Box 9300, Minneapolis, Minnesota
55440 Attention: Traffic Manager, Corn Milling Division),
dated as of August 15, 1984, and covering up to three
hundred forty (340) rail tank cars of 17,500 gallon
capacity each.

(2) Security Agreement between DEAN WITTER RAIL INVESTORS
LIMITED PARTNERSHIP, owner (address: c/o Dean Witter
Transportation Leasing Corporation, Two World Trade
Center, 15th floor, New York, New York 10048) and
THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, trustee (address: One Constitution
Plaza, Hartford, Connecticut 06115) covering up to
three hundred forty (340) rail tank cars of 17,500
gallon capacity each.

Very truly yours,

DEAN WITTER RAIL INVESTORS
LIMITED PARTNERSHIP

By: Dean Witter Transportation

Leasing Corporation,
General Partner

By: %
Zéziﬁe Pi;aﬂdent




Interstate Commerce Commigsion
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Dean Witter Rail Investors Limited

~tnershi :
g% Bgan Wgtter Transp. Lea)sing Corp.

Two World Trade Center 15th Fl.
New York,N.Y. 10048

Dear gsip:

10/1/84

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 g,5/8) at  10:40am and assigned re-

recordation number (s). 141436,14436-A,14435-B & 14436-C
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LEASE OF RAILROAD EQUIPMENT
Dated as of Augqust 15, 1984

between
CARGILL, INCORPORATED,

Lessee,
and

DEAN WITTER RAIL INVESTORS LIMITED PARTNERSHIP,

Lessor,

Filed with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on September __ , 1984, at p-m.,
recordation number . U.C.C. Financing Statements
with respect to the equipment described in the Security
Agreement were filed with the Secretary of Stdte of the State

of New York on September _ , 1984, recordation number
, with the City Clerk, New York County on
September _ , 1984, recordation number , and with

the Secretary of State of the State of Minnesota on
September _ , 1984, recordation number
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LEASE OF RAILROAD EQUIPMENT, dated as of
August 15, 1984, between CARGILL, INCORPORATED, a
Delaware corporation (the "Lessee"), and DEAN
WITTER RAIL INVESTORS LIMITED PARTNERSHIP, a
limited partnership organized under the laws of the
State of New York (the "Lessor").

WHEREAS, pursuant to the Participation Agreement
(as such term together with certain other terms used herein
are defined in Section 1 or as therein provided) the Lessor,
subject to the terms and conditions thereof, shall purchase
from the Lessee certain rail tank cars and related equipment
more specifically described therein, such purchases to be
made on one or more Delivery Dates provided for in the
Participation Agreement; :

WHEREAS, the Lessee desires to lease the Rail Cars
at the rentals and for the term and upon the conditions here-
inafter provided; and -

WHEREAS, in order to secure certain borrowings made
by the Owner to finance a portion of the Purchase Price of
the Rail Cars, the Owner has granted to The Connecticut Bank
and Trust Company, National Association, a national banking
association, acting as the Trustee under the Security Agree-
ment, a first and prior security interest in the Equipment
and has assigned to the Trustee this Lease and certain of the
payments to be made by the Lessee hereunder.

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, and other
good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Lessor hereby leases to
the Lessee the Rail Cars sold to the Lessor by the Lessee
pursuant to the Participation Agreement upon the following
terms and conditions:

§ 1. DEFINITIONS

The following terms shall have the following mean-
ings for all purposes of this Lease Agreement (as modified,
amended or supplemented from time to time) and such meanings
shall be equally applicable to both the singular and plural
forms of the terms herein defined:



"Basic Rent" means the rent payable for a Rail Car
identified as "Basic Rent" in and payable pursuant to § 4.2
hereof.

"Business Day" means any day other than (i) a
Saturday or Sunday, and (ii) a day on which state or national
banking institutions are authorized or obligated by law to
remain closed in either of New York, New York or the State of
Minnesota.

"Casualty Occurrence" .with respect to any Rail Car
means any of the following events with respect to such Rail
Car:

(i) such Rail Car shall be or become worn out,
lost, stolen, destroyed, or, in the reasonable good faith
opinion of the Lessee, irreparably damaged, from any cause
whatsoever during the term of this Lease or any renewal term
hereof or until such Rail Car is returned pursuant to § 15 or
§ 18 hereof, or (ii) such Rail Car, together with all other
Rail Cars manufactured by the same Manufacturer shall have
been returned permanently to such Manufacturer pursuant to
any patent indemnity provisions of any agreement between such
Manufacturer and the Lessee, or (iii) such Rail Car shall be
permanently returned to the Manufacturer thereof due to a
material breach of such Manufacturer's warranty (other than
under the circumstances contemplated by the immediately
preceding clause (ii)) contained in any agreement between
such Manufacturer and the Lessee, or (iv) title to such Rail
Car shall be taken by any governmental entity by condemnation
or otherwise, or (v) use of such Rail Car shall be taken or
requisitioned (x) by the United States Government (1) for a
stated period which shall egual or exceed the then remaining
term of this Lease or (2) for a period which has exceeded two
years, or (y) by any other governmental entity resulting in
loss of possession by the Lessee for a period of 90
consecutive days during the term of this Lease or during any
renewal term hereof, or (vi) as a result of any rule,
regulation, order or other action by the United States
Government or any agency or instrumentality thereof, the use
of such Rail Cars in the normal course of interstate rail
transportation shall have been prohibited for a continuous
period of six months, provided, however, that such a prohibi-
tion shall not constitute a Casualty Occurrence if any
modification, alteration or other change to such Rail Cars
would permit such Rail Cars to be used in interstate rail
transportation.

"Casualty Payment Date" with respect to any Rail
Car means the date next succeeding the date of a Casualty




Occurrence with respect to such Rail Car on which an install-
ment of Interim Rent or Basic Rent is due and payable.

“CasualtyﬁValue“ has the meaning specified in § 8.4

hereof.

"CII" means CLC Investors, Inc., a Delaware corpo-
ration

"Default" means any event which with the lapse of
time or the giving of notice, or both, would constitute an
Event of Default.

"Delivery Date" has the meaning specified in the
Participation Agreement. )

"Equipment" means the Rail Cars, collectively.

"Event of Default" has the meaning specified in
§ 14.1 hereof.

"Excepted Cars" as of any date means all Rail Cars
which shall on such date be located in Canada or Mexico
(provided that, if and for so long as the Lessee shall have
satisfied the conditions set forth in the third sentence of
clause (1) of § 16.2 hereof to the unrestricted use of Rail
Cars in Canada, the term "Excepted Cars" shall not include
Rail Cars located in Canada).

"Excepted Rights in Collateral" has the meaning
specified in the Security Agreement.

"Fair Market Value" has the meaning specified in
§ 17.2 hereof.

"Indemnified Person" means the Lessor, each partner
of Lessor, the Trustee, the Lender and each other holder from
time to time of any Note, and the successors, assigns,
affiliates, agents, officers, directors and employees of any
thereof.

"Interim Rent" means the rent payable for a Rail
Car as "Interim Rent" in and payable pursuant to § 4.1
hereof.

"Lease Agreement", "this Lease", "this Agreement",
"herein", "hereunder", "hereof", "hereby" or other like words

means or refers to this Lease Agreement, as this Lease Agree-
ment shall have been originally executed or as modified,
amended or supplemented from time to time to the extent per-



mitted by the Security Agreement, including, without limita-
tion, supplementation hereof by one or more Lease Supplements
and any amendments thereto entered into pursuant to the ap-
plicable provisions hereof.

"Lease Supplement" means a Lease Supplement sub-
stantially in the form of Exhibit A hereto, to be entered
into between Lessor and Lessee for the purpose of leasing
Rail Cars under and pursuant to the terms of this Lease
Agreement.

"Liens" has the meaning specified in the
Participation Agreement.

"Lender" means the institution which signed the
Participation Agreement as a Lender.

"Lessor's Liens" means any Lien which results from
(i) affirmative action taken by Lessor or any partner of
Lessor (other than affirmative action taken by any general
partner of the Owner which is an affiliate of Lessee) which
is neither consented to by the Lessee and the Trustee nor
taken in connection with an Event of Default or (ii) claims
against the Lessor or any partner of Lessor (other than
claims against any general partner of the Owner which is an
affiliate of Lessee) unrelated to the Lessor's or such
partner's ownership of the Rail Cars or the transactions
contemplated by the Operative Documents.

"Lot" shall mean that number of Rail Cars design-
ated by the Lessee that is (a) not fewer than 50 Rail Cars
and (b) not greater than the number equal to, at Lessee's
option, either (x) the number of Rail Cars being leased
hereunder at the expiration of the original term of the Lease
or (y) 50 Rail Cars fewer than the number of Rail Cars being
leased hereunder at the expiration of the original term of
the Lease; provided, that if fewer than 50 Rail Cars shall be
leased hereunder at the expiration of the original term of
the Lease, then "Lot" shall mean that number of Rail Cars.

"Note" has the meaning specified in the Participa-
tion Agreement.

"Officer's Certificate" with respect to any corpo-
ration or entity other than the Lessee, means a certificate
executed on behalf of such corporation or entity by its
Chairman of the Board (if an officer), or its President or
one of its Senior or Executive Vice Presidents; and by its
chief financial officer or its chief accounting officer or
its Controller. With respect to the Lessee only, "Officer's




Certificate" means a certificate executed on behalf of Lessee
by a corporate officer thereof who shall be the President of
Lessee's Corn Milling Division or one of the Vice Presidents
or the Treasurer of said Division.

"Operative Documents" has the meaning specified in
the Participation Agreement.

"Owner" has the meaning specified in the Participa-
tion Agreement.

"Participation Agreement" means the Participation
Agreement, dated as of the date hereof, among the Lessee, the
Lender, the Owner, Dean Witter Transportation Leasing Corpo-
ration, as a General Partner of the Owner, and CLC Investors,
Inc., as a General Partner of the Owner, as such Participa-
tion Agreement may hereafter from time to time be modified,
amended or supplemented.

"Permitted Liens" means (i) Liens for taxes, as-
sessments or governmental charges or levies, in each case not
due and delinguent, or undetermined or inchoate material-
men's, mechanics', workmen's, repairmen's or other like liens
arising in the ordinary course of Lessee's business and in
each case not delinquent, and (ii) the lien of this Lease and
the Security Agreement.

"Present Value of Rentals" means an amount equal to
the value set forth in Appendix C hereto opposite the date on
which an installment of Interim Rent or Basic Rent is due and
payable hereunder next succeeding the actual date of termina-
tion made pursuant to § 14.1(b) hereof. Such amount shall
represent the present value, at the time of such termination,
of the entire unpaid balance of all rentals for a Rail Car
which would, but for such termination, have accrued hereunder
from the date of such termination to the end of the term of
this Lease as to such Rail Car.

"Primary Lease Term Commencement Date" means July

2, 1985.

"Purchase Price" has the meaning specified in the
Participation Agreement.

"Rail Car" and "Rail Cars" have the respective
meanings specified in the Participation Agreement.

"Security Agreement" has the meaning specified in
the Participation Agreement.




"Security Agreement Event of Default" has the mean-
ing specified in the Security Agreement.

"Supplemental Rent" means any and all amounts,
liabilities and obligations (other than Basic Rent and Inter-
im Rent) which the Lessee assumes or agrees to pay to any
person hereunder or under any other Operative Document,
including, without limitation, payments of Casualty Value and
Termination Value and amounts measured by reference thereto
and payments pursuant to the Tax Indemnity Agreement.

"Tax Indemnity Agreement" means the Tax Indemnity
Agreement, dated as of the date hereof, between the Lessor
and the Lessee, as such Tax Indemnity Agreement may hereafter
from time to time be supplemented, amended or modified.

"Terminated Rail Cars" has the meaning specified in
§ 8.8 hereof.

"Termination" has the meaning specified in § 8.8

hereof.

"Termination Date" with respect to any Rail Car
means a date, on or after July 2, 1990, on which an install-
ment of Basic Rent is due and which has been specified by the
Lessee, pursuant to § 8.8 hereof, as the date of Termination
with respect to such Rail Car.

"Termination Value" with respect to any Rail Car
means the amount of Casualty Value of such Rail Car on the
Termination Date with respect to such Rail Car plus an amount
equal to any payment premium payable pursuant to Section 5.02
of the Security Agreement on such Termination Date in respect
of the Notes to be prepaid by the Lessor on such Termination
Date. '

"Trustee" has the meaning specified in the Security
Agreement.

§ 2. NET LEASE

This Lease is a net lease. Each of the Lessee's
obligations to pay all rentals and other amounts hereunder
shall be absolute and unconditional and, the Lessee shall not
be entitled to any abatement of rent or such other amounts,
reduction thereof or setoff against rent or such other
amounts, including, but not limited to, abatements, reduc-
tions or setoffs due or alleged to be due by reason of any
past, present or future claims of the Lessee against the



Lessor, any partner thereof, the Trustee, the holder of any
Note or ‘any other person or entity, either under this Lease
or otherwise; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obliga-
tions of the Lessor or the Lessee be otherwise affected, by
reason of any defect in or damage to or loss of possession or
loss of use or destruction of all or any of the Rail Cars
from whatsoever cause, any liens, encumbrances or rights of
others with respect to any of the Rail Cars, the prohibition
of or other restriction against the Lessee's use of all or
any of the Rail Cars, the interference with such use by any
person or entity, the invalidity or unenforceability or lack
of due authorization of this Lease or any other Operative
Document, any defect in the title to, compliance with pilans
or specifications for, condition, design, fitness for use,
operation, damage or destruction of all or any of the Rail
Cars, any insolvency of or any bankruptcy, reorganization or
similar proceeding against the Lessee, Lessor or any other
person or for any other cause whether similar or dissimilar
to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto
that the rents and other amounts payable by the Lessee
hereunder shall continue to be payable in all events in the
manner and at the times herein provided unless the obligation
to pay the same shall be terminated pursuant to the express
provisions of this Lease. To the extent permitted by
applicable law, the Lessee hereby waives any and all rights
which it may now have or which at any time hereafter may be
conferred upon it, by statute or otherwise, to terminate,
cancel, quit or surrender this Lease of any of the Rail Cars
except in accordance with the express terms hereof. Each
rental or other payment made by the Lessee hereunder shall be
final and the Lessee shall not seek to recover all or any
part of such payment (except for any excess payment made in
manifest error) from the Lessor, any partner thereof, the
Trustee or any holder or former holder of a Note for any
reason whatsoever.

§ 3. DELIVERY AND ACCEPTANCE OF RAIL CARS

On each Delivery Date, the Lessee shall execute and
deliver to the Lessor one or more bills of sale substantially
in the form of Exhibit B to the Participation Agreement and
one or more Lease Supplements substantially in the form of
Exhibit A hereto relating to the Rail Car or Rail Cars being
acquired on such Delivery Date by the Lessor pursuant to (and
in the manner and subject to the conditions set forth in) the
Participation Agreement. Upon delivery of each such bill of
sale and Lease Supplement, title to the Rail Cars subject



thereto shall pass to the Lessor and each such Rail Car shall
be deemed to have been delivered to and accepted by the
Lessee for all purposes of this Lease and thereupon shall be
subject to all of the terms and conditions of this Lease.
Lessee's execution and delivery of a Lease Supplement shall
be conclusive proof that the Rail Cars listed therein have
been leased to Lessee subject to the terms hereof.

§ 4. RENTALS

4.1. Interim Rent. The Lessee shall pay to the
Lessor on the Primary Lease Term Commencement Date a single
installment of rent ("Interim Rent") for each Rail Car then
subject to this Lease, such installment with respect to each
such Rail Car to be equal to the product of the first in-
stallment of Basic Rent which is to become due with respect
to such Rail Car pursuant to § 4.2 hereof multiplied by a
fraction, the numerator of which is the number of calendar
days from (and including) the Delivery Date of such Rail Car
to (but not including) July 2, 1985 and the denominator of
which is 180. _

4.2. Basic Rent. The Lessee agrees to pay to the
Lessor, as rental for each Rail Car subject to this Lease, 30
consecutive semiannual payments of Basic Rent, one such in-
stallment payable, in arrears, on January 2 and July 2 of
each year, commencing on January 2, 1986, to and including
July 2, 2000. 1In respect of each Rail Car subject to this
Lease, (a) for the first ten installments, such semiannual
payment of Basic Rent shall be in an amount equal to 6.18229Y
(in the case of any Rail Car whose Delivery Date occurred in
the 1984 calendar year) or 6.346459% (in the case of any Rail
Car whose Delivery Date occurred in the 1985 calendar year)
multiplied by the Purchase Price of such Rail Car and (b) for
the remaining twenty installments, such semiannual payment of
Basic Rent shall be in an amount equal to 7.24702% (in the
case of any Rail Car whose Delivery Date occurred in the 1984
calendar year) or 7.43945% (in the case of any Rail Car whose
Delivery Date occurred in the 1985 calendar year) multiplied
by the Purchase Price of such Rail Car.

4.3. Minimum Payments. Notwithstanding anything
to the contrary herein or in any other Operative Document
contained, in all events and irrespective of any adjustment
thereto, each payment of Interim Rent under § 4.1 hereof,
each payment of Basic Rent under § 4.2 hereof, and each
amount of Casualty Value or Termination Value payable under
§ 8 or § 14 hereof shall at least be in an amount such that,
as and when received by the Trustee as contemplated by




§ 16.1, it shall be sufficient to pay the full amount of
principal, premium (if any) and interest then due and payable
in respect of all Notes then outstanding under the Security
Agreement. Nothing in this § 4.3 shall be deemed to
constitute a guarantee by the Lessee of the indebtedness
evidenced by the Notes or a guarantee of the residual value
of any Rail Car.

4.4. Supplemental Rent. In addition to its obli-
gation to pay Interim Rent and Basic Rent hereunder, the
Lessee shall pay Supplemental Rent to whomever due as and
when the same shall become due and owing and in the event of
any failure on the part of the Lessee to pay the same when
due and owing, the Lessor shall have all rights, powers and
remedies provided for herein or at law or in equity or
otherwise in the case of nonpayment of Interim Rent or Basic
Rent. The Lessee also agrees to pay to the Lessor or such
other person as shall be entitled thereto, upon demand, as
Supplemental Rent, to the extent permitted by applicable law,
interest at the rate of 15 1/8 9 per annum on (i) any part of
any installment of Interim Rent or Basic Rent not paid when
due for each day for which the same shall be overdue, and
(ii) any payvment of Supplemental Rent (other than such
interest) not paid when due for each day for which the same
shall be overdue until the same shall be paid.

4.5. Payments on Nonbusiness Days. If any payment
date referred to in § 4.1, § 4.2 or § 4.4 hereof is not a
Business Day the rental payment otherwise payable on such
date shall be payable on the next succeeding Business Day.

4.6. Place of Rent Payment. Except as otherwise
provided in § 16.1, each installment of Interim or Basic Rent
shall be paid to the Lessor and all amounts of Supplemental
Rent shall be paid to the person entitled thereto as such
address as the Lessor or such person, as the case may be,
shall have provided to the Lessee in writing. 1If the Lessee
shall have been advised by the Trustee in writing that the
Security Agreement has been terminated in accordance with
Section 11.01 thereof all payments provided for hereunder
shall be made to the Lessor in immediately available funds in
the manner provided hereunder.

4.7. Payment in Immediately Available Funds. The
Lessee agrees to make each payment provided for hereunder in
immediately available funds at or prior to 11:00 a.m. in the
city where such payment is to be made.




§ 5. TERM OF LEASE

5.1. Beginning and Termination; Survival. The
term of this Lease as to each Rail Car shall begin on the
Delivery Date applicable to such Rail Car under the Partici-
pation Agreement and, subject to the provisions of §§ 8, 14
and 17 hereof, shall terminate on the date on which the final
payment of Basic Rent in respect thereof is due pursuant to
§ 4.2 hereof. Notwithstanding anything contained in the
preceding sentence to the contrary, the obligations of the
Lessee hereunder (including, but.not limited to, the obliga-~
tions under §§ 7, 8, 11, 12, 13 and 18 hereof) shall survive
the expiration of the term of this Lease and continue in full
force and effect until the same shall have been fully
performed by the Lessee.

5.2. Rights and Obligations of Lessee Subject to
Security Agreement. Notwithstanding anything to the contrary
contained herein, all rights and obligations of the Lessee
under this Lease and in and to the Rail Cars are subject to
the rights of the Trustee. If a Security Agreement Event of
Default should occur, the Trustee may terminate this Lease
(or rescind its termination) without affecting the indemni-
ties which by the provisions of this Lease survive the termi-
nation of its term, all as provided therein; provided,
however, that so long as (i) no Event of Default exists here-
under, (ii) the Lessee is complying with the provisions of
§ 16.1 hereof and (iii) the Trustee is entitled to apply the
payments received by it pursuant to § 16.1 hereof in accord-
ance with the Security Agreement, this Lease may not be
terminated and the Lessee shall be entitled to the rights of
possession and use provided under § 16 hereof.

§ 6. IDENTIFICATION MARKS

6.1. Identifying Numbers; Legend; Changes. The
Lessee will cause each Rail Car to be kept numbered with the
identification number as shall be set forth in any amendment
or supplement hereto extending this Lease to cover such Rail
Car, and, on and after the earlier of the second Delivery
Date or December 31, 1984, the Lessee will keep and maintain,
plainly, distinctly, permanently and conspicuously marked on
each side of each Rail Car, in letters not less than one inch
in height, the words "OWNED BY DEAN WITTER RAIL INVESTORS
LIMITED PARTNERSHIP AND SUBJECT TO A SECURITY AGREEMENT IN
FAVOR OF THE CONNECTICUT BANK AND TRUST COMPANY, N.A. AS
TRUSTEE FILED WITH THE INTERSTATE COMMERCE COMMISSION" or
other appropriate words designated by the Lessor, with
appropriate changes thereof and additions thereto as from
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time to time may be required by law in order to protect the
Lessor's title to and the Trustee's interests in such Rail
Car and the rights of the Lessor under this Lease and of the
rights of the Trustee under the Security Agreement. The
Lessee will replace promptly any such words which may be
removed, defaced, obliterated or destroyed. The Lessee will
not change the identification number of any Rail Car unless
and until (i) a statement of new number or numbers to be
substituted therefor shall have been filed with the Trustee
and the Lessor and filed, recorded and deposited by the
Lessee in all public offices where this Lease and the
Security Agreement shall have been filed, recorded and
deposited and (ii) the Lessee shall have furnished the
Trustee and the Lessor an opinion of counsel in form and
substance reasonably satisfactory to the Lessor and the
Trustee to the effect that such statement has been so filed,
recorded and deposited, such filing, recordation and deposit
will protect the Trustee's and the Lessor's interests in such
Rail Cars and that no other filing, recording, deposit or
giving of notice with or to any other Federal, state or 1local
government or agency thereof is necessary to protect the
interests of the Trustee and the Lessor in such Units.

6.2. Insignia of Lessee. The Rail Cars may be
lettered with the names or initials or other insignia cus-
tomarily used by the Lessee or its permitted sublessees but
the Lessee will not allow the name of any other person,
association or corporation to be placed on any Rail Car as a
designation that might be interpreted as a claim of
ownership.

§ 7. GENERAL TAX INDEMNIFICATION

(1) The Lessee agrees that all payments pursuant
to this Lease shall be free of all withholdings of any nature
whatsoever, and in the event that the Lessee shall be
required by law to make any such withholding from any such
payment, (i) the sum payable shall be increased as may be
necessary so that after making all required withholdings the
Indemnified Person receives an amount equal to the sum it
would have received had no such withholdings been made, (ii)
the Lessee shall make such withholdings, and (iii) the Lessee
shall pay the full amount withheld to the relevant taxation
authority or other authority in accordance with applicable
law. In addition and without prejudice to the foregoing
sentence, the Lessee assumes responsibility for and agrees to
pay, protect, save, keep harmless and indemnify on an after-
tax basis the Indemnified Persons against all taxes,
assessments, fees, withholdings and other governmental
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charges of any nature whatsoever, including, without limita-
tion, penalties and interest (all such taxes, assessments,
fees, withholdings, governmental charges, penalties and
interest being hereinafter called "Taxes"), imposed on, in-
curred by, or asserted against any Indemnified Person or any
Rail Car in whole or in part on account of, or with respect
to, this Lease or the Security Agreement or any document
referred to herein or therein or any of the transactions
contemplated hereby or thereby or the manufacture, purchase,
acceptance or rejection of the Rail Cars or any portion
thereof or the ownership, delivery, nondelivery, leasing,
releasing, subleasing, possession, use, export, import,
transfer of title, operation, maintenance, repair, condition,
sale, return, or other disposition of the Rail Cars or any
portion thereof or any indebtedness with respect thereto or
the rentals, receipts, earnings or gains arising therefrom by
any Federal, state, or local governmental taxing authority or
by any foreign government or any international organization
or any subdivision or taxing authority thereof; provided,
however, that there shall be no indemnification hereunder:
(i) for any Taxes imposed on or measured by any fees or
compensation paid to the Lessor or the Trustee; (ii) for
United States Federal income taxes and taxes on, measured by,
or based upon, the net income, capital or franchises of an
Indemnified Person which are imposed by the state or local
taxing jurisdiction in which such Indemnified Person
maintains its residence or principal place of business and
any Federal, state or local capital gains taxes, excess
profits taxes, minimum taxes for tax preferences, accumulated
earnings taxes and personal holding company tax of any
Indemnified Person; (iii) for gift taxes; (iv) for Federal,
state, or local inheritance taxes; and (v) for penalties and
interest to the extent accrued by reason of the gross negli-
gence or wilful misconduct of the party to be indemnified.
The Lessee shall pay all Taxes for which it assumes liability
hereunder when such Taxes are due and will indemnify each
Indemnified Person to the extent required by this § 7 and
within 30 days after receipt of a written request by such
Indemnified Person for indemnification specifying the amount
to be paid; provided, however, that if any Taxes are being
contested in accordance with paragraph (5) of this § 7, any
payment shall be made at the time therein provided. 1If
reasonably reguested by the Lessee, such Indemnified Person
shall furnish a statement setting forth the basis on which
such amount was determined and the nature of the Taxes in
guestion.

(2) ‘In the event that any Taxes indemnified under
this § 7 are credited against or deducted in computing the
United States Federal income or home jurisdiction tax liabil-
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ity, or both, of any Indemnified Person, such Taxes shall be
taken into account (if such Indemnified Person shall be the
Lender or a holder of a Note, as determined by it in its sole
and absolute discretion) so as to give credit for any savings
in respect of the United States Federal income or home
jurisdiction tax liability by reason of any deductions,
credits or allowances (if such Indemnified Person shall be
the Lender or a holder of a Note, as determined by it in its
sole and absolute discretion) in respect of the payment of
the Tax indemnified against.

(3) 1In case any report or return is required to be
made with respect to any obligations of the Lessee under this
§ 7, the Lessee will either make such report or return in
such manner as will show the ownership of the Units in the
Lessor and send a copy to the Lessor, or will notify the
Lessor of such reguirement and make such report or return in
such manner as shall be reasonably satisfactory to the ,
Lessor, but the Lessor may revoke such authority and assume
responsibility for the filing of such reports or returns, if
such action is in good faith and not unreasonable; provided,
however, that the Lessor shall, with respect to any state or
political subdivision thereof of the United States of
America, file such returns, statements, and reports relating
to the sales or use taxes, and taxes, fees, and charges
arising from the value added to the Rail Car by the Lessor,
as the Lessee shall determine are required to be filed by the
Lessor, and as shall be prepared by the Lessee at its
expense, and shall remit the amount thereof upon payment by
the Lessee to the Lessor (such payment to be made promptly
upon demand by the Lessor therefor) of such taxes, fees, and
charges. To the extent that the Lessor has information
necessary for the preparation of such returns, statements,
and reports, it will furnish such information to the Lessee.

(4) The Lessee shall, whenever reasonably request-
ed by an Indemnified Person (other than a limited partner of
the Owner), submit to such Indemnified Person copies of
returns, statements, reports, billings and remittances, or
furnish other evidence satisfactory to such Indemnified
Person of the Lessee's performance of its duties under this §
7. The Lessee shall also furnish promptly upon regquest such
data as the Lessor reasonably may require to permit
compliance by it and its partners with the requirements of
taxing jurisdictions.

(5) 1If an Indemnified Person receives a written
notice from any taxing authority asserting liability for any
Taxes or proposing an increase in the liability of any Indem-
nified Person for any such Taxes (such assertion or such
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proposed increase being hereinafter called a "Claim"), indem-
nification for which would be required under this § 7, the
Indemnified Person will notify the Lessee in writing within a
reasonable time of such Claim. If the Lessee delivers to
such Indemnified Person written notice of its desire to con-
test such Claim within 30 days after receipt of notice from
such Indemnified Person together with an opinion of indepen-
dent tax counsel that there exists a reasonable basis for
contesting such Claim, such Claim will be contested in
accordance with this paragraph; provided, however, that no
such contest shall be required if it would involve any danger
of the sale, forfeiture or loss of any Rail Cars or any
interest therein. If in any such contest the decision is
made to pay the Taxes and sue for a refund, the Lessee will
advance to such Indemnified Person on an interest-free ‘basis
sufficient funds to pay the Taxes which are to be contested.
To the extent such Claim affects an Indemnified Person other
than the Lender or a holder of a Note, the Lessee shall have
the exclusive right to conduct the contest (and in the event
the contest is required to be conducted in the name of an
Indemnified Person, such Indemnified Person shall cooperate
with the Lessee so as to effect the contest rights of the
Lessee) and the contest and all preparation therefor shall be
the sole responsibility of the Lessee and shall be conducted
entirely at the Lessee's expense. To the extent such Claim
affects an Indemnified Person which is the Lender or a holder
of a Note, such Indemnified Person shall, following receipt
from the Lessee of such notice and opinion, at the expense of
the Lessee (including, without limitation, all costs,
expenses, losses, legal and accountants' fees and
disbursements, penalties and interest), in good faith
contest, by legal action if reasonably requested by Lessee
(or shall permit the Lessee, if desired by the Lessee and
unless such Indemnified Person determines in good faith that
such contest by Lessee will materially affect other interests
of such Indemnitee, to contest at its expense in the name of
such Indemnified Person) such Claim. Such Indemnified Person
will cooperate with any reasonable request made by the Lessee
in connection therewith. Upon receipt by any Indemnified
Person of a refund of any Taxes paid by the Lessee pursuant
to this paragraph, the amount of such refund and an amount
equal to the interest received with respect to such refund
from the applicable governmental authority shall be paid to
the Lessee forthwith upon receipt of the refund by such
Indemnified Person; provided, however, that such amounts of
refund and interest, if any, shall not be payable before such
time as the Lessee shall have made all payments or
indemnities then due and payable under this § 7 or if an
Event of Default shall have occurred and be continuing.
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(6) The Lessee covenants and agrees to pay all
amounts due under this § 7 free of any Taxes and to indemnify
each Indemnified Person against any Taxes imposed by reason
of any payment made by the Lessee so that the Indemnified
Person to whom or for whose benefit the payment is made shall
receive an amount net of any Taxes or other charges required
to be paid by such Indemnified Person in respect thereof.

In the event that the Lessee becomes liable for the
payment or reimbursement of any Taxes pursuant to this § 7,
such liability shall continue, notwithstanding the expiration
of this Lease, until all such Taxes are paid or reimbursed by
the Lessee.

(7) In the event that the Indemnified Person
claiming any payment or reimbursement from the Lessee under
this § 7 is a limited partner of the Lessor, then

(a) for the purposes of the second sentence
of § 7(1), the Lessee shall pay such Taxes and
indemnify such limited partner within 30 days after
receipt of a written request from a general partner
cf the Lessor;

(b) for the purposes of the last sentence of
§ 7(3), such notice will be promptly forwarded by
such limited partner to a general partner of the
Lessor, which general partner shall in turn
promptly forward such notice to the Lessee;

(c) for the purposes of the first sentence of
§ 7(5), such limited partner will notify in writing
a general partner of the Lessor of such Claim;

(d) for the purposes of the second sentence
of § 7(5), the Lessee shall deliver such notice of
its desire to contest to a general partner of the
Lessor within 30 days after receipt of notice from
a general partner of the Lessor;

(e) for the purposes of the third sentence of
§ 7(5), to the extent that the Lessee shall not
have asserted its right to conduct a contest, a
general partner of the Lessor shall have the
exclusive right to conduct such contest, unless
such limited partner shall otherwise direct in a
writing delivered to such general partner;

(f) for the purposes of the fourth sentence
of § 7(5), (x) such limited partner and the general
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partners of the Lessor shall so cooperate with the
Lessee's requests and (y) such limited partner will
consult with at least one of the general partners
of the Lessor prior to determining the court or
other forum for such contest; and

(g) for the purposes of the fifth sentence of
§ 7(5), the Lessee shall advance such funds to a
general partner of the Lessor, for the account of
such limited partner.
(8) Each general and limited partner of the
Lessor, the Lender and each other holder of any Note is
hereby deemed to be a third-party beneficiary of all of the
provisions of this § 7.

§ 8. PAYMENT FOR CASUALTY OCCURRENCES;
TERMINATION; INSURANCE

8.1. Casualty Occurrence; Payments. (a) In the
event of any Casualty Occurrence with respect to any Rail Car
or Rail Cars, the Lessee shall promptly (and in any event
within 20 days) and fully notify the Lessor and the Trustee
with respect thereto. Subject to § 8.1(b) hereof, on the
Casualty Payment Date with respect to the Rail Car or Rail
Cars which shall have suffered such Casualty Occurrence, the
Lessee shall pay to the Lessor a sum equal to the Casualty
Value of each such Rail Car as of such Casualty Payment Date,
plus the installment of Interim Rent or Basic Rent and all
other amounts due hereunder in respect of such Rail Car as of
such date; provided, however, that if a Casualty Occurrence
shall occur within 45 days prior to a date on which an
installment of Interim Rent or Basic Rent is due and payable
hereunder, the Lessee shall pay to the Lessor on the 45th day
after such Casualty Occurrence a sum egual to the Casualty
Value of each such Rail Car plus interest at the rate of
14 1/8% per annum computed on such Casualty Value from the
respective Casualty Payment Date to such 45th day and all
other amounts due hereunder as of such date, but provided,
further, however, that if a Casualty Occurrence shall occur
during the period that an Event of Default shall be continu-
ing or any Rail Car is being returned pursuant to § 15 or 18
hereof, then notwithstanding anything else in this § 8.1
contained, the Lessee shall make such payment of Casualty
Value (plus interest at the rate of 14 1/8% per annum com-
puted on such Casualty Value from the date of such Casualty
Occurrence to the date of payment and all other amounts then
due) to the Lessor on a date which shall in no event be more
than 30 days after such Casualty Occurrence. Upon the making
of such payment by the Lessee in respect of any Rail Car, the
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Interim and Basic Rent for such Rail Car shall cease to
accrue, the term of this Lease as to such Rail Car shall
terminate and the Lessor shall be entitled to recover
possession of such Rail Car, subject to the right of the
Lessee to dispose of such Rail Car as agent for the Lessor as
provided in the second paragraph of this § 8.1.

Following any payment of Casualty Value by the
Lessee, provided that no Default or Event of Default shall
have occurred and be continuing, the Lessee shall be entitled
to receive and retain for its own account all condemnation or
requisition payments in respect of such Rail Car up to the
amount of such Casualty Value, and any excess shall be paid
over to, or retained by, the Lessor for its own account. In
the event under the circumstances contemplated by the
preceding sentence such Rail Car shall be returned by the
governmental entity prior to the time the Lessee shall have
been reimbursed by such application of condemnation or
requisition payments in an amount equal to such Casualty
Value previously paid to Lessor, then, upon notice to the
Lessor, the Lessee shall dispose of such Rail Car as agent
for the Lessor, and shall retain the proceeds of such
disposition to the extent that the aggregate of the amounts
so retained and the condemnation or requisition payments
theretofore received by the Lessee shall egual such Casualty
Value previously paid to the Lessor, and the balance of such
proceeds shall be promptly paid to the Lessor.

(b) Upon the occurrence of a Casualty Occurrence
of the type referred to in clause (iii) of the definition
thereof which is due to a material breach of the Manufac-
turer's warranty with respect to such Rail Car, Lessee may,
at its option (instead of complying with § 8.1(a) hereof with
respect to such Rail Car), duly convey to Lessor (in any
event not later than the date upon which the Casualty Value
with respect to such Rail Car would be otherwise payable
pursuant to § 8.1(a) hereof) as replacement for such Rail
Car, title to a replacement Rail Car (the "Replacement Rail
Car"), free and clear of all liens, encumbrances or rights of
others whatsoever (except the Lien of the Lease and the
Security Agreement) and having a value and utility at least
equal to, and being in as good operating condition as, the
Rail Car being replaced (assuming the Rail Car being replaced
was in the condition and repair required by the terms hereof
disregarding the occurrence of such Casualty Occurrence).
Prior to or at the time of any such conveyance, Lessee, at
its own expense, shall promptly (i) furnish Lessor with a
bill of sale, in form and substance satisfactory to the
Lessor and the Trustee, with respect to such Replacement Rail
Car, (ii) enter into a supplement hereto, in form and sub-
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stance satisfactory to the Lessor and the Trustee, subjecting
such Replacement Rail Car to this Lease, and cause such
supplement, together with an appropriate supplement to the
Security Agreement and all such other documents and instru-
ments (including Uniform Commercial Code financing statements
to be filed and recorded in such manner and places as shall
be necessary or appropriate to . confirm the title and interest
of the Lessor and lien of the Trustee pursuant to the
Security Agreement in respect of such Rail Car, (iii) furnish
Lessor and the Trustee with such evidence of title to such
Replacement Rail Car and of compliance with the insurance
provisions of § 8 hereof with respect to such Replacement
Rail Car as Lessor and the Trustee may reasonably request,
(iv) furnish Lessor and the Trustee with an opinion of
Lessee's counsel to the effect that title to such Replacement
Rail Car has been duly conveyed to Lessor free and clear of
all liens, encumbrances and rights of others (except the lien
of the Lease and Security Agreement) and is duly leased
hereunder and subject to the lien of the Security Agreement
and (v) furnish Lessor and the Trustee with an Officer's
Certificate of Lessee certifying that, upon consummation of
such replacement, no Default or Event of Default will exist
hereunder. Upon the completion of the conveyance of a
Replacement Rail Car by Lessee pursuant to this § 8.1(b),
Lessor will transfer to Lessee or to any Person designated by
Lessee all right, title and interest in and to the Rail Car
with respect to which such Casualty Occurrence occurred, free
and clear of Lessor's Liens and the lien of the Security
Agreement but otherwise without recourse, representation or
warranty of any character. For all purposes hereof, each
such Replacement Rail Car shall be deemed part of the
Equipment leased hereunder, and shall be deemed a "Rail Car"
as defined herein. No Casualty Occurrence covered by this §
8.1(b) shall result in any reduction or increase in Basic
Rent.

8.2. Requisition Not Constituting a Casualty
Occurrence. In the event of the regquisition for use of any
Rail Car which does not, or does not yet, constitute a
Casualty Occurrence hereunder, all of the Lessee's obliga-
tions under this Lease with respect to such Rail Car (includ-
ing, without limitation, the obligation to make all payments
of Interim, Basic and Supplemental Rent) shall continue to
the same extent as if such requisition had not occurred. All
payments received by the Lessor or the Lessee from the United
States Government or any other governmental entity for the
use of such Rail Car during the term of this Lease (other
than a use of such Rail Car constituting a Casualty Occur-
rence) shall be paid over to, or retained by, the Lessee
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provided no Default or Event of Default shall have occurred
and be continuing.

8.3. Payments After Expiration of Lease. If the
date upon which the making of the payment by the Lessee in
§ 8.1 hereof in respect of any Rail Car as required as afore-
said shall be after the term of this Lease or any renewal
term thereof in respect of such Rail Car, no Interim or Basic
Rent for such Rail Car shall accrue after the end of such
term.

8.4. Amount of Casualty Value. The "Casualty
Value" of each Rail Car shall be an amount which, subject in
any event to § 4.3 hereof, shall be equal to that percentage
of the Purchase Price of such Rail Car as is set forth 'in
Appendix B hereto opposite the date on which an installment
of Interim Rent or Basic Rent is due and payable hereunder
next succeeding the actual date of such Casualty Occurrence,
or if there is no such payment date, the last date on which
an installment of Basic Rent is due and payable hereunder.

8.5. No Release. Except as hereinabove in §§ 8.1
and 8.3 provided with respect to payment of Interim and Basic
Rent, the Lessee shall not be released from its obligations
hereunder in the event of, and shall bear the risk of, any
Casualty Occurrence to any Rail Car from and after delivery
and acceptance thereof by the Lessee hereunder.

8.6. Insurance To Be Maintained. (a) The Lessee
will at all times prior to the return of the Rail Cars to the
Lessor pursuant to the terms hereof and at Lessee's own
expense, cause to be carried and maintained with financially
sound and reputable insurers (i) comprehensive general public
liability insurance with respect to the Equipment against
third party personal injury and property damage and (ii)
property insurance in respect of the Rail Cars at the time
leased hereunder, said property insurance to be in amounts at
least equal at all times to the aggregate Casualty Value of
such Rail Cars as computed on the next succeeding semiannual
rental payment date; provided, however, that the Lessee may,
in the case of property insurance, self-insure such Rail Cars
to the extent that such self-insurance is (x) consistent with
prudent industry practice and, in any event, (y) in an amount
(considered in relation to the then current value of such
Rail Cars) no greater than the amount of self-insurance
maintained with respect to other similar equipment, if any,
then owned or leased by the Lessee (considered in relation to
the then current value of such similar equipment); and
provided, further, that public liability insurance may
provide for such deductibles as are consistent with prudent
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industry practice. Except as otherwise provided in the
provisos to the foregoing sentence, the Lessee will carry
such insurance in such amounts, for such risks and with such
deductibles as are reasonably satisfactory to the Lessor and
the Trustee and in any event consistent with prudent industry
practice and at least comparable in amounts and against risks
customarily insured against by Lessee and corporations of
established reputation engaged in the same or similar
business as the Lessee. The proceeds of any such insurance
shall be payable to the Trustee (pursuant to a standard
mortgagee loss payable clause in. the case of property
insurance), the Lessor and, so long as no Default or Event of
Default shall have occurred and be continuing, the Lessee, as
their respective interests may appear, so long as the
Security Agreement shall not have been terminated in
accordance with its terms, and thereafter to the Lessor, and,
so long as no Default or Event of Default shall have occurred
and be continuing, the Lessee, as their respective interests
may appear. All policies of insurance carried in accordance
with this paragraph shall (i) require 30 days' prior notice
to the Lessor, the Trustee and the holder of any Note of
cancellation, expiration or material change in coverage, (ii)
name the Lessor and the Trustee and, in the case of public
liability insurance, the holder of any Note as additional
named insureds or as loss-payees, as their respective
interests may appear and (iii) waive any right to claim any
premiums or commission against the Lessor, the Trustee and
the holder of any Note. Such policies shall not require
contributions from other policies held by the Lessor or the
Trustee and shall not be invalidated by any action or
inaction of the Lessee or any other person and shall insure
the Lessor, the Trustee and the holder of any Note regardless
of any breach or violation of any warranty, declaration or
condition contained in such policies by the Lessee or by any
other person. Prior to each Delivery Date, and thereafter
not less than 15 days prior to the expiration dates of the
expiring policies theretofore delivered pursuant to this § 8,
the Lessee shall deliver to the Lessor, the Trustee and the
holder of any Note certificates issued by the insurer(s) for
the insurance maintained pursuant to this § 8; provided,
however, that if the delivery of any certificate is delayed,
the Lessee shall deliver an executed binder with respect
thereto and shall deliver the certificate upon receipt
thereof. Prior to each Delivery Date and thereafter not
later than the anniversary of the first Delivery Date in each
year, the Lessee will furnish to the Lessor, the Trustee and
the holder of any Notes a certificate of an independent
insurance broker of recognized standing evidencing the
maintenance of all insurance reguired hereunder.
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} (b) In the event that the Lessee shall fail to
maintain insurance as herein provided, the Lessor may at its
option provide such insurance (giving the Lessee prompt
written notice thereof) and, in such event, the Lessee shall,
upon demand from time to time, reimburse the Lessor for the
cost thereof together with interest, on the amount of the
cost to the Lessor of such insurance which the Lessee shall
have failed to maintain, at the rate per annum specified in
§ 20 hereof.

8.7. Insurance Proceeds. If the Trustee (or the
Lessor, if the Security Agreement shall have been terminated
in accordance with Section 11.01 thereof) shall receive any
insurance proceeds in respect of any Rail Cars suffering a
Casualty Occurrence, the Trustee (or the Lessor) shall pay
the entire amount of such proceeds to the Lessee; provided,
that no Default or Event of Default shall have occurred and
be continuing and the Lessee shall have made payment in full
of the Casualty Value thereof and accrued rentals in respect
of such Rail Car to the Lessor. All insurance proceeds
received by the Trustee (or the Lessor, if the Security
Agreement shall have been terminated in accordance with
Section 11.01 thereof) in respect of any Rail Car not suf-
fering a Casualty Occurrence shall be paid to the Lessee upon
receipt by the Trustee (or the Lessor, if the Security Agree-
ment shall have been terminated in accordance with Section
11.01 thereof) of an Officer's Certificate of the Lessee
stating that any damage to such Rail Car in respect of which
such proceeds were paid has been fully repaired.

8.8. Economic Obsolescence. In the event that, at
any time on or after July 2, 1990, and before July 2, 2000,
the Lessee shall, in its reasonable judgment evidenced by a
written certificate to such effect signed on behalf of the
Lessee by its chief financial officer and delivered to the
Lessor and the Trustee, determine in good faith that a Lot of
the Rail Cars have become surplus to its needs or uneconom-
ical for continued use in the Lessee's business and that it
has discontinued or intends to discontinue using such Rail
Cars, the Lessee shall have the right, at its option and on
at least 120 days' prior written notice (which shall be
accompanied by such written certificate) to the Lessor, the
Trustee and the holder of any Note, to terminate this Lease
(a "Termination") with respect to such Lot of Rail Cars (each
Rail Car the lease of which is to be terminated being called
a "Terminated Rail Car") as of the Termination Date specified
in such notice; provided, that (i) no Default or Event of
Default shall have occurred and be continuing; (ii) on the
Termination Date each Terminated Rail Car shall be in the
same condition as if being redelivered pursuant to § 15
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hereof; and (iii) Lessee shall have complied in full with the
further provisions of this § 8.8.

During the period after the giving of such notice
until the fifth business day preceding the Termination Date,
the Lessee shall use its best efforts to obtain bids for the
purchase of all Terminated Rail Cars, and the Lessee shall at
least five business days prior to such Termination Date cer-
tify to the Lessor the amount of each such bid and the name
and address of the party (which shall not be a corporation or
individual affiliated with the Lessee or any party from whom
the Lessee or any such affiliate intends to lease back such
Terminated Rail Car) submitting such bid. On the Termination
Date, unless the Lessee shall have revoked its election to
terminate this Lease in the manner hereinafter provided, the
Lessor shall sell, without recourse or warranty, express or
implied, except as to Lessor's Liens, all Terminated Rail
Cars for cash to the bidder or bidders who shall have
submitted the highest bid or bids prior to the Termination
Date and shall warrant to such bidder or bidders that the
title to such Terminated Rail Cars shall be free and clear of
all Lessor's Liens. The total sale price realized at such
sale shall be paid to the Trustee (for application pursuant
to the Security Agreement) or, if the Security Agreement
shall have been terminated pursuant to Section 11.01 thereof,
to the Lessor.

On such Termination Date, the Lessee shall pay to
the Trustee (for application pursuant to the Security Agree-
ment), or, if the Security Agreement shall have been termin-
ated pursuant to Section 11.01 thereof, to the Lessor, (i)
the excess, if any, of the Termination Value for each
Terminated Rail Car computed as of such date over the pro-
ceeds of the sale of such Terminated Rail Car after the
deduction of all expenses incurred by the Lessor under the
Lease and (ii) the rental payment due on such Termination
Date (including all payments with respect to such Terminated
Rail Cars) and all other unpaid rental payments, if any, then
due under the Lease.

In the event of any such sale and the receipt in
immediately available funds by the Lessor or the Trustee, as
the case may be, of the amounts above described in respect of
any Terminated Rail Car, the obligation of the Lessee to pay
Interim and Basic Rent pursuant to § 4 hereof in respect of
such Terminated Rail Cars on each date on which an install-
ment of Basic Rent is due and payable hereunder (as well as
all other obligations of Lessee hereunder in respect of such
Terminated Rail Cars) shall continue to and including the
Termination Date but shall then terminate provided that the
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Lessee shall have complied with all of the other provisions
of this § 8.8 with respect to such Terminated Rail Cars. The
Lessor shall be under no duty to solicit bids, to ingquire
into the efforts of the Lessee to obtain bids or otherwise to
take any action or incur any cost or expense in connection
with any sale other than to transfer or to cause to be trans-
ferred all the Lessor's right, title and interest in and to
the Terminated Rail Cars to the purchasers named in the high-
est bid or bids certified by the Lessee to the Lessor as
above provided. Any such sale shall be free and clear of all
the Lessee's rights to such Terminated Rail Car, but other-
wise shall be made without warranties other than against
Lessor's Liens.

If no sale shall occur on the date scheduled
therefor as provided above, then unless the Lessee shall have
revoked its election to terminate this Lease in the manner
hereinafter provided, the Lessee shall pay to the Trustee
(for application pursuant to the Security Agreement), or, if
the Security Agreement shall have been terminated pursuant to
Section 11.01 thereocf, to the Lessor, the Termination Value
for the Terminated Rail Cars whereupon the obligation of the
Lessee to pay Interim and Basic Rent pursuant to § 4 hereof
in respect of such Terminated Rail Cars on each date on which
an installment of Basic Rent is due and payable hereunder (as
well as all other obligations of Lessee hereunder in respect
of such Terminated Rail Cars) shall continue to and including
the Termination Date but shall then terminate; provided the
Lessee shall have complied with all of the other provisions
of this § 8.8 with respect to such Terminated Rail Cars.

Upon Lessee's payment of such Termination Value as provided
in this paragraph, the Lessee shall, upon any subsequent sale
of such Terminated Rail Cars, be entitled to receive the
proceeds of such sale to the extent of such Terminated Value.

At any time after giving a termination notice
pursuant to this § 8.8 with respect to any Terminated Rail
Cars and prior to the fifth Business Day preceding the
Termination Date therefor, the Lessee may revoke its election
to terminate this Lease with respect to such Terminated Rail
Cars, and this Lease shall thereupon continue in effect with
respect to such Terminated Rail Cars as though such election
to terminate this Lease with respect thereto had not been
made, but in such event the Lessee shall pay all expenses
incurred by the Lessor pursuant to this § 8.8.

If the Lessee shall exercise its option to
terminate with respect to any Terminated Rail Car the Lessor
may, notwithstanding such election by the Lessee, by written
notice tc the Lessee and the Trustee given not later than 90



days after the termination notice is given to the Lessor and
the Trustee, elect to retain the Terminated Rail Cars, in
which case the Lessee shall not be obligated to pay the
Termination Value for such Terminated Rail Cars as above
provided; provided, however, that such written notice shall
be void and ineffective and such obligation of the Lessee to
pay the Termination Value shall remain in effect unless the
Lessor shall first have deposited with the Trustee at least
five days prior to the Termination Date an amount in cash
equal to the principal and premium of the Notes required to
be prepaid on such Termination Date, as a result of a
Termination of this Lease in respect of such Terminated Rail
Cars, pursuant to § 5.02 of the Security Agreement together
with interest accrued or to accrue on such principal amount
to such Termination Date. 1In the event the Lessor shall so
elect to retain the Terminated Rail Cars, the Lessee shall
deliver the Terminated Rail Cars to the Lessor in accordance
with the provisions of § 15 hereof.

§ 9. REPORTS

On or before February 15 in each year, commencing
with the calendar year 1985, the Lessee will furnish to the
Lessor, the Trustee, the Lender and each holder of a Note who
specifically so reguests in writing an Officer's Certificate
(a) setting forth as at the preceding December 31 the total
number, description and identification numbers of all Rail
Cars then leased hereunder, the total number, description and
identification numbers of all Rail Cars that have suffered a
Casualty Occurrence during the preceding calendar year or are
then undergoing repairs (other than running repairs) or then
withdrawn from use pending repairs (other than running
repairs), the total number, description and identification
numbers of all Excepted Rail Cars and setting forth such
other information regarding the condition and state of repair
of the Rail Cars as the Lessor, the Trustee, the Lender or
such holder may reasonably request, (b) stating that, in the
case of all Rail Cars repainted or repaired during the period
covered by such statement, the numbers and markings required
by § 6.1 hereof have been preserved or replaced, (c) stating
that the Lessee is in compliance under the Lease and has
performed or has caused to be performed the required mainten-
ance of the Rail Cars and that no Default or Event of Default
has occurred, (d) further identifying those Rail Cars to
which the Lessee has made additions and accessions pursuant
to § 12.2 hereof and describing such additions and accessions
and the costs thereof. The Lessor, the Trustee and the
holder of any Note shall each have the right by its agent to
inspect the Rail Cars and the Lessee's records with respect
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thereto at such reasonable times as the Lessor, the Trustee
or the holder of any Note may reguest during the continuance
of this Lease.

§ 10. DISCLAIMER OF WARRANTIES; WARRANTY OF TITLE

NEITHER THE LESSOR, ANY PARTNER THEREOF, THE
TRUSTEE NOR THE HOLDER OF ANY NOTE MAKES OR HAS MADE, OR
SHALL BE DEEMED TO MAKE OR HAVE MADE, ANY WARRANTY OR REPRE-
SENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE RAIL CARS DELIVERED TO THE LESSEE
HEREUNDER, AND NEITHER THE LESSOR, ANY PARTNER THEREOF, THE
TRUSTEE NOR THE HOLDER OF ANY NOTE MAKES ANY WARRANTY OF
MERCHANTABILITY OR FITNESS OF THE RAIL CARS FOR ANY
PARTICULAR PURPOSE OR AS TO TITLE TO THE RAIL CARS OR ANY
COMPONENT THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, WITH RESPECT TO ANY RAIL CAR, EITHER UPON
DELIVERY THEREOF TO THE LESSEE OR OTHERWISE, it being agreed
that all such risks, as between the Lessor, the Trustee, the
holder of any Note and the Lessee, are to be borne by the
Lessee; but the Lessor hereby irrevocably appoints and
constitutes the Lessee its agent and attorney-in-fact during
the term of this Lease to assert and enforce from time to
time, in the name of and for the account of the Lessor and/or
the Lessee, as their interests may appear, at the Lessee's
sole cost and expense, whatever claims and rights the Lessor
may have against the manufacturer of each Rail Car; provided,
however, that if at any time an Event of Default shall have
occurred and be continuing, the Lessor may assert and
enforce, at the Lessee's sole cost and expense, such claims
and rights. Neither the Lessor, any of its partners, the
Trustee nor the holder of any Note shall have any responsi-
bility or liability to the Lessee or any other person with
respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly
by any Rail Cars or by any inadequacy thereof or deficiency
or defect therein or by any other circumstances in connection
therewith; (ii) the use, operation or performance of any Rail
Cars or any risks relating thereto; (iii) any interruption of
service, loss of business or anticipated profits or conse-
quential damages; or (iv) the delivery, operation, servicing,
maintenance, repair, improvement or replacement of any Rail
Cars. The Lessee's delivery of a bill of sale relating to a
Rail Car as described in § 3 hereof shall be conclusive evi-
dence as between the Lessee and the Lessor that such Rail Car
is in all the foregoing respects satisfactory to the Lessee,
and the Lessee will not assert any claim of any nature what-
soever against the Lessor, any partner thereof, the Trustee
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or the holder of any Note based on any of the foregoing
matters.

The Lessor warrants that, upon its leasing of the
Rail Cars to the Lessee pursuant to this Lease, title. to the
Rail Cars shall be of the same quality as was conveyed to the
Lessor. The Lessor covenants that, during the term of this
Lease, or during any renewal term thereof, the Lessor shall
not create or suffer or permit any Lessor's Liens on the Rail
Cars and, should any such Lessor's Lien arise during the term
of this Lease or during any renewval term thereof, the Lessor
shall promptly discharge all such Lessor's Liens.

During any renewal term of this Lease and only if
the Security Agreement has been terminated according to its
terms, the Lessor may create or permit Liens on the Rail
Cars, provided, that no such Lien shall materially affect
Lessee's opertion or use of the Rail Cars during such renewal
term.

§ 11. LAWS AND RULES

11.1. Compliance. The Lessee agrees, for the
benefit of the Lessor and the Trustee, to comply in all
material respects, either individually or in the aggregate
(including, without limitation, with respect to the use,
maintenance and operation of each Rail Car), with all laws of
the jurisdictions in which its operations involving the Rail
Cars may extend, with the interchange rules of the
Association of American Railroads and with all lawful rules
of the United States Department of Transportation, the Inter-
state Commerce Commission and any other legislative, execu-
tive, administrative or judicial body exercising any power or
jurisdiction over the Rail Cars, to the extent that such laws
and rules affect the title, operation or use of the Rail
Cars, and in the event that such laws or rules require any
alteration, replacement or addition of or to any part on any
Rail Car, the Lessee will conform therewith at its own ex-
pense; provided, however, that the Lessee may at its own
expense, in good faith, contest the validity or application
of any such law or rule in any reasonable manner which does
not, in the opinion of the Lessor or the Trustee, adversely
affect the property or rights of the Lessor or the Trustee
under this Lease or under the Security Agreement or result in
any liability, criminal or otherwise, on the part of the
Lessor, the Trustee, or the holder of any Note.

11.2. Reports by Lessee. The Lessee agrees to
prepare and deliver to the Lessor and the Trustee within a
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reasonable time prior to the regquired date of filing (or, to
the extent permissible, file on behalf of the Lessor and the
Trustee) any and all reports (other than income tax returns)
to be filed by the Lessor or the Trustee with any Federal,
state or other regulatory authority by reason of the owner-
ship by the Lessor or the Trustee of the Rail Cars or the
leasing thereof to the Lessee. The Lessor and the Trustee
each agree to inform the Lessee of any regquest for such
reports received by it.

§ 12. MAINTENANCE

12.1. Rail Cars in Good Operating Order. The
Lessee agrees that, at its own cost and expense, it will
maintain and keep each Rail Car (including any parts in-
stalled on or replacements made to any Rail Car and consid-
ered an accession thereto as hereinbelow provided) which is
subject to this Lease in good operating order, repair and
condition, ordinary wear and tear excepted, and eligible for
railroad interchange in accordance with the interchange rules
of the American Association of Railroads or other applicable
regulatory body, and in at least as good condition as other
similar equipment owned or leased by the Lessee.

12.2. Additions and Accessions. (a) Subject in
all events §§ 11.1 and 12.1 hereof, the Lessee, at its own
cost and expense, may from time to time make such other addi-
“tions, modifications and improvements to the Rail Cars during
the term of this Lease as are readily removable without caus-
ing material damage to the Rail Cars (and do not adversely
and materially affect the value of the Rail Cars). The addi-
tions, modifications and improvements made by the Lessee
under the preceding sentence shall be owned by the Lessee,
except to the extent such additions, modifications or
improvements are made in order to comply with § 12.2(b)
hereof.

(b) Any and all parts installed on and additions
and replacements made to any Rail Car (i) which are not read-
ily removable without causing material damage to such Rail
Car and were installed or were added to such Rail Car in
contravention of the Lessee's agreements contained in
§ 12.2(a) hereof, (ii) the cost of which is included in the
Purchase Price of such Rail Car, (iii) in the course of
ordinary maintenance of the Rail Cars or (iv) which are re-
quired by the interchange rules of the Association of
American Railroads or by the regulations of the Interstate
Commerce Commission, the Department of Transportation or any
other applicable regulatory body, for the operation or use of
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such. Rail Car in railroad interchange, shall constitute
accessions to such Rail Car and full ownership thereof free
from any lien, charge, security interest or encumbrance
(except for those created by the Security Agreement and
Lessor's Liens) shall immediately be vested in the Lessor,
and the Lessee shall comply with all provisions of § 19
hereof applicable to such accessions.

§ 13. INDEMNIFICATION

13.1. Indemnified Persons. The Lessee shall pay,
and shall protect, indemnify and hold the Indemnified Persons
harmless from and against any and all causes of action,
suits, penalties, claims, demands or judgments of any mnature
whatsoever which may be imposed on, incurred by or asserted
against any Indemnified Person (including any or all liabil-
ities, obligations, damages, costs, disbursements, expenses
(including without limitation reasonable attorneys' fees and
expenses of any Indemnified Person) relating thereto) in any
way relating to or arising or alleged to arise out of this
Lease or any other Operative Document or the Rail Cars,
including without limitation those in any way relating to or
arising or alleged to arise out of (i) the manufacture,
construction, purchase, acceptance, rejection, ownership,
delivery, nondelivery, lease, possession, use, operation,
condition, sale, return, storage or other disposition of any
Rail Car or portion thereof; (ii) any latent and other
defects whether or not discoverable by any Indemnified Person
or the Lessee; (iii) any claim for patent, trademark or
copyright infringement; (iv) any claims based on strict
liability in tort or in which the negligence of an Indemni-
fied Person is alleged; (v) any injury to or the death of any
person or any damage to or loss of property on or near the
Rail Cars or in any manner arising out of or connected with,
or alleged to arise out of or be connected with, the owner-
ship, use, replacement, adaptation or maintenance of the Rail
Cars or of any other equipment in connection with the Rail
Cars (whether owned or under the control of any Indemnified
Person, the Lessee or any other person) or resulting or
alleged to result from the condition of any thereof; (vi) any
violation, or alleged violation, of any provision of this
Lease, or of any agreement, law, rule, regulation, ordinance
or restriction, affecting or applicable to the Rail Cars or
the leasing, ownership, use, replacement, adaptation or main-
tenance thereof; (vii) any claim arising out of any of the
Lessor's obligations or the Trustee's receipt or retention of
a security interest under the Security Agreement or the
Lessor's obligations under the Participation Agreement,
except that the Lessee shall not be regquired pursuant to this
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§ 13.1 (other than in respect of any circumstances referred
to in clause (ii) of this § 13.1) to indemnify (A) either the
Trustee, the Lender, any other holder from time to time of
any Note, or the successors, assigns, affiliates, agents,
officers, directors or employees of any thereof for any claim
to the extent such claim arises from the gross negligence or
wilful misconduct of, or material default in the performance
of its obligations under the Operative Documents by, such
Indemnified Person or (B) the Lessor, any partner of Lessor,
or the successors, assigns, affiliates, agents, officers,
directors or employees of any thereof for any claim to the
extent such claim arises from the negligence or misconduct or
material default in the performance of its obligations under
the Operative Documents by, such Indemnified Person, and
except further that the Lessee shall not be obligated by this
§ 13 to indemnify an Indemnified Person with respect to any
loss described in the Tax Indemnity Agreement or in § 7
hereof, it being understood that any such loss is to be
indemnified for as provided in the Tax Indemnity Agreement or
§ 7 hereof. The Lessee shall be obligated under this § 13.1,
irrespective of whether any Indemnified Person shall also be
indemnified with respect to the same matter under any other
agreement by any other person, and the Indemnified Person
seeking to enforce the indemnification may proceed directly
against the Lessee under this § 13.1 without first resorting
to any such other rights of indemnification. 1In case any
action, suit or proceeding is brought against any Indemnified
Person in connection with any claim indemnified against
hereunder, the Lessee may and, upon such Indemnified Person's
request, will at the Lessee's expense resist and defend such
action, suit or proceeding, or cause the same to be resisted
or defended by counsel selected by the Lessee and approved by
such Indemnified Person and, in the event of any failure by
the Lessee to do so, the Lessee shall pay all costs and
expenses (including, without limitation, reasonable
attorneys' fees and expenses) incurred by such Indemnified
Person in connection with such action, suit or proceeding.

In the event the Lessee is required to make any indem-
nification payment under this § 13, the Lessee shall pay such
Indemnified Person an amount which, after deduction of all
taxes required to be paid by such Indemnified Person in re-
spect of the receipt thereof under the laws of the United
States or of any political subdivision thereof (after giving
credit for any savings in respect of any such taxes by reason
of deductions, credits or allowances in respect of the pay-
ment of the expense indemnified against, and of any other
such taxes as determined in the sole discretion of the Indem-
nified Person), shall be equal to the amount of such payment.
The Lessee and the Lessor each agree to give each other
promptly upon obtaining knowledge thereof written notice of
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any claim or liability hereby indemnified against; provided,
however, that the Lessor's failure to give such notice shall
not adversely affect the rights of any other Indemnified
Person to indemnification hereunder. Upon the payment in
full of any indemnities as contained in this § 13 by the
Lessee, and provided that no Default or Event of Default
shall have occurred and be continuing, the Lessee shall be
subrogated to any right of such Indemnified Person (except
where the Lessee is also indemnifying a person against whom
the Indemnified Person has rights in respect of the matter
against which indemnity has been'given). Any payments
received by such Indemnified Person from any person (except
the Lessee) as a result of any matter with respect to which
such Indemnified Person has been paid in full pursuant to the
indemnity provided for hereunder by the Lessee pursuant to
this § 13.1 shall be paid over to the Lessee to the extent
necessary to reimburse the Lessee for indemnification pay-
ments previously made to such Indemnified Person. Nothing in
this § 13.1 shall constitute a guarantee by the Lessee of the
indebtedness evidenced by the Notes or a guarantee of the
residual value of any Rail Car.

13.2. Indemnification Against Manufacturer Claims.
The Lessee further agrees to indemnify, protect and hold
harmless each Indemnified Person from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon
or accruing against such Indemnified Person because of the
use in or about the construction or operation of any Rail Car
or any article or material specified by the Lessee and not
manufactured by the Manufacturer of such Rail Car or of any
design, system, process, formula or combination specified by
the Lessee and not developed or purported to be developed by
such Manufacturer which infringes or is claimed to infringe
on any patent or other right. The Lessee will give notice to
the applicable Manufacturer of any claim known to the Lessee
from which liability may be charged against such Manufacturer
hereunder.

13.3. Survival. The indemnities contained in this
§ 13 shall survive the expiration or termination of this
Lease with respect to all events, facts, conditions or other
circumstances occurring or existing prior to such expiration
or termination and are expressly made for the benefit of, and
shall be enforceable and collectible by, any Indemnified
Person. None of the indemnities in this § 13 shall be deemed
to create any rights of subrogation in any insurer or third
party against the Lessee therefor, from or under any
Indemnified Person, whether because of any claim paid or
defense provided for the benefit thereof or otherwise.
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13.4. Third-Party Beneficiaries. The Lender and
the holder of each Note and each general and limited partner
of the Lessor is hereby declared to be a third-party
beneficiary of all of the provisions of this § 13.

§ 14. DEFAULT

14.1. Events of Default; Remedies. If, during the
continuance of this Lease or any extension or renewal hereof,
one or more of the following events (each such event being
herein sometimes called an "Event of Default") shall occur
(whatsoever the reason for its occurrence, whether the same
shall be voluntary or involuntary or come about or be
effected by operation of law or pursuant to or in compliance
with any judgment, order or decree of any court or any other
rule or regulation of any administrative commission, agency
or authority):

(1) default shall be made in payment of any
amount provided for in § 4, 8 or 17 hereof, and
such default shall continue for 10 Qdays;

(2) the Lessee shall make or permit any
assignment or transfer of this Lease, or any
interest herein, or of the right to possession of
the Rail Cars, or any thereof except as expressly
permitted by § 16.2;

(3) the Lessee shall at any time fail to
maintain in full force and effect insurance in
accordance with all of the provisions of § 8.6
hereof;

(4) default shall be made in the observance
or performance of any of the covenants, conditions
or agreements on the part of Lessee contained in
§§ 12.1, 14.4, 16.2, 16.3 and 19;

(5) default shall be made in the observance
or performance of any other of the covenants, con-
ditions and agreements on the part of the Lessee
contained herein, in any Operative Document and
such default shall continue for 30 days after
written notice from the Lessor, the Trustee or the
holder of any Note to the Lessee specifying the
default and demanding that the same be remedied;

(6) any representation or warranty made by
the Lessee herein, in the Participation Agreement
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then,

or in any certificate or statement furnished to the
Lessor, the Trustee or the holder of any Note
pursuant to or in connection with any such
agreements, proves untrue in any material respect
as of the date of making thereof;

(7) the Lessee shall make an assignment for
the benefit of creditors or shall fail generally to
pay its debts as they become due; or any order,
judgment or decree shall be entered adjudicating
the Lessee bankrupt or inselvent; or the Lessee
shall petition or apply to any tribunal for the
appointment of a trustee, receiver, custodian or
liquidator of the Lessee or of any substantial part
of its assets or shall commence any proceedings
relating to the Lessee or any substantial part of
its assets under any bankruptcy, reorganization,
compromise, arrangement, insolvency, readjustment
of debt, dissolution or liquidation law of any
jurisdiction, whether now or hereafter in effect;
or any such petition or application shall be filed,
or any such proceedings shall be commenced, against
the Lessee and the Lessee by any act shall indicate
its approval thereof, consent thereto or
acquiescence therein; or

(8) any order, judgment or decree shall be
entered appointing any such trustee, receiver,
custodian or ligquidator or approving a petition in
any such proceedings and such order, judgment or
decree shall remain unstayed and in effect for more
than 60 days; or any order, judgment or decree
shall be entered in any proceedings against the
Lessee or Guarantor decreeing its dissolution and
such order, judgment or decree shall remain
unstayed and in effect for more than 60 days;

in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or
actions, either at law or in equity, to enforce
performance by the Lessee of the applicable cove-
nants of this Lease or to recover damages for the
breach thereof; or

(b) Dby notice in writing to the Lessee ter-
minate this Lease, whereupon all rights of the
Lessee to the use of the Rail Cars shall absolutely
cease and terminate as though this Lease had never
been.made, but the Lessee shall remain liable as
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herein provided; and thereupon the Lessor may by
its agents enter upon the premises of the Lessee or
other premises, insofar as the Lessee may be law-
fully authorized to so permit, where any of the
Rail Cars may be located, without judicial process
if this can be done without breach of the peace and
in accordance with due process of law, and take
possession of all or any of such Rail Cars and
thenceforth hold, possess, sell, operate, lease and
enjoy the same free from any right of the Lessee,
or its successors or assigns, to use the Rail Cars
for any purposes whatever and without any duty to
account to the Lessee for such action or inaction
or for any proceeds arising therefrom (any such
proceeds to be first applied to Lessee's :
obligations hereunder); but the Lessor shall,
nevertheless, have a right to recover from the
Lessee any and all amounts which under the terms of
this Lease may be then due or which may have
accrued to the date of such termination (computing
the rental for any number of days less than a full
rental period by multiplying the rental for such
full rental period by a fraction of which the
numerator is such number of days and the
denominator is the total number of days in such
full rental period) and also to recover forthwith
from the Lessee as damages for loss of the bargain
and not as a penalty whichever of the following
amounts that the Lessor, in its sole discretion,
shall specify, (i) a sum, with respect to each Rail
Car, which represents (x) the excess of the Present
Value of Rentals at the time of such termination,
over the then present value of the rental
(determined (at the Lessee's expense) by an
independent appraiser) to be obtainable for such
Rail Car (to be computed on the basis of a 10 1/2%
per annum discount, computed semiannually for the
respective dates upon which rentals would have

been payable hereunder had this Lease not been
terminated) or, if such Rail Car is sold, the net
proceeds of the sale plus (y) any damages and
expenses, including reasonable attorneys' fees, in
addition thereto which the Lessor shall have
sustained by reason of the breach of any covenant,
representation or warranty of this Lease other than
for the payment of rental or (ii) the sum of (x) an
amount, as liquidated damages for loss of a bargain
and not as a penalty, equal to the excess, if any,
of the Casualty Value as of the Interim Rent or
Basic Rent payment date on or next preceding the
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date of termination (or as of the Interim Rent
payment date, if such termination occurs prior
thereto) over the amount determined by an
independent appraiser (at the Lessee's expense) to
be the fair market sales value of such Rail Car at
such time plus (y) any amounts described in clause
(i) (y) above; provided, however, that in the event
the Lessor shall have sold any Rail Car, the
Lessor, in lieu of collecting any amounts payable
by the Lessee pursuant to the preceding clause (ii)
(x) with respect to such Rail Car, shall demand
that the Lessee pay to the Lessor and the Lessee
shall pay to the Lessor on the date of such sale,
as liquidated damages for loss of a bargain and not
as a penalty, an amount equal to the excess, if
any, of the Casualty Value for such Rail Car as of
the Interim Rent or Basic Rent payment date on or
next preceding the date of termination over the net
proceeds of such sale.

In addition, the Lessee shall be liable, except as
otherwise provided above, for any and all unpaid
amounts due hereunder before, during or after the
exercise of any of the foregoing remedies and for
all reasonable attorneys' fees and other costs and
expenses incurred by reason of the occurrence of
any Event of Default or the exercise of the
Lessor's remedies with respect thereto, including
all costs and expenses incurred in connection with
the return of any Rail Car.

14.2. Remedies Not Exclusive; Waiver. The
remedies provided in this Lease in favor of the Lessor shall
not be deemed exclusive, but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in
addition to all other remedies in its favor existing at law
or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited
by law. The Lessee hereby waives any and all existing or
future claims to any offset against the rental payments due
hereunder, and agrees to make such payments regardless of any
offset or claim which may be asserted by the Lessee or on its
behalf.

Except as otherwise provided in this Lease, the
Lessee, to the full extent permitted by law, hereby waives
all statutory or other legal requirements for any notice of
any kind, any other requirements with respect to the
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enforcement of the Lessor's rights under this Lease and any
and all rights of redemption.

14.3. Failure To Exercise Rights Is Not Waijver.
The failure of the Lessor, the Trustee or the holder of any
Note to exercise the rights granted it hereunder upon the
occurrence of any of the contingencies set forth herein shall
not constitute a waiver of any such right upon the continua-
tion or recurrence of any such contingencies or similar
contingencies.

14.4. Notice of Event of Default. The Lessee
agrees to furnish Lessor, the Trustee, the Lender and any
holder of a Note who shall have requested of the Lessee in
writing that notice of the type referred to below be
furnished to it, promptly upon any responsible officer
becoming aware of any condition which constituted or
constitutes a Default or an Event of Default, written notice
specifying such condition and the nature and status thereof.
For the purposes of this § 14.4 and paragraph (4) of § 14.1,
a "responsible officer" shall mean, with respect to the
subject matter of any covenant, agreement or obligation of
the Lessee contained in this Lease, any corporate officer of
the Lessee who, in the normal performance of his operational
responsibilities, would have knowledge of such matter and the
requirements of this Lease with respect thereto.

‘ § 15. RETURN OF RAIL CARS UPON DEFAULT

15.1. Return of Rail Cars. If this Lease shall
terminate pursuant to § 5.2 or § 14 hereof, the Lessee shall
forthwith deliver possession of the Rail Cars to the Lessor.
Each Rail Car so delivered shall be in the same operating
order, repair and condition as when originally delivered to
the Lessee, reasonable wear and tear excepted, shall comply
with all laws and rules referred to in § 11.1, and shall have
attached or affixed thereto any addition, modification or
improvement considered an accession thereto as provided in
§ 12 hereof and shall have removed therefrom if so regquested
by the Lessor or the Trustee at the Lessee's expense (i) any
addition, modification or improvement which, as provided in
§ 12 hereof, is owned by the Lessee and (ii) any insignia
permitted pursuant to § 6.2. For the purpose of delivering
possession of any Rail Car or Cars as above regquired, the
Lessee shall at its own cost, expense and risk:

. {(a) forthwith and in the usual manner (in-
cluding, but not by way of limitation, to the
extent legally required by applicable law, rules or
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regulations to protect the Lessor's or the
Trustee's interest in the Rail Cars, giving prompt
telegraphic and written notice to the Association
of American Railroads and all railroads to which
any Rail Car or Cars have been interchanged or
which may have possession thereof to return the
Rail Car or Cars) place such Rail Cars upon such
storage tracks as the Lessor reasonably may
designate;

(b) cause such Rail Cars to be stored on such
tracks at the risk of the Lessee without charge to
the Lessor, the Trustee or the holder of any Note
for insurance, rent or storage until all such Rail
Cars have been sold, leased or otherwise disposed
of by the Lessor; and

(c) cause the same to be transported to any
reasonable place within the continental United
States as directed by the Lessor or the Trustee.

The assembling, delivery, storage, insurance and transporting
cf the Rail Cars as hereinbefore provided shall be at the
expense and risk of the Lessee and are of the essence of this
Lease, and upon application to any court of equity having
jurisdiction in the premises the Lessor shall be entitled to
a decree against the Lessee requiring specific performance of
the covenants of the Lessee so to assemble, deliver, store
and transport the Rail Cars. During any storage period, the
Lessee will, at its own cost and expense, maintain and keep
the Equipment in the manner set forth in § 12.1 hereof, in-
sure the Rail Cars in accordance with the provisions of § 8.6
hereof and permit the Lessor or any person designated by it,
including the authorized representative or representatives of
any prospective purchaser, Lessee or other user of any Rail
Car, to inspect the same. All amounts earned in respect of
the Rail Cars after the date of termination of this Lease
whether as a result of an Event of Default or otherwise shall
belong to the Lessor and, if received by the Lessee, shall be
promptly turned over to the Trustee (or, upon termination of
the Security Agreement in accordance with Section 11.01
thereof, to the Lessor). In the event any Rail Car is not
assembled, delivered and stored, as hereinabove provided,
within 60 days after such termination, the Lessee shall, in
addition, pay to the Trustee (or, upon termination of the
Security Agreement, to the Lessor) for each day thereafter an
amount equal to the per diem equivalent of the Interim or
Basic Rent then in effect immediately prior to such
termination.
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15.2. Lessor Appointed Agent of Lessee. Without
in any way limiting the obligation of the Lessee under the
foregoing provisions of this § 15, the Lessee hereby irrevo-
cably appoints the Lessor as the agent and attorney of the
Lessee, with full power and authority, at any time while the
Lessee is obligated to deliver possession of any Rail Car to
the Lessor, to demand and take possession of such Rail Car in
the name and on behalf of the Lessee from whoéever shall be in
possession of such Rail Car at the time.

§ 16. ASSIGNMENT, POSSESSION AND USE

16.1. Assignment; Consent; Security for the
Lessor's Obligations to Holders of Notes. In order to secure
the indebtedness evidenced by the Notes, the Security
Agreement provides, among other things, for the assignment by
the Lessor to the Trustee of this Lease to the extent set
forth therein and for the creation of a security interest in
the Collateral referred to therein for the benefit of the
Trustee. The Lessee hereby consents to the assignment by the
Lessor of the Lessor's right, title and interest in and to
this Lease to the Trustee pursuant to the terms of, and to
the extent set forth in, the Security Agreement and agrees
that, until it receives notice from the Trustee stating that
the Security Agreement has been terminated in accordance with
Section 11.01 thereof, it will make all payments payable
hereunder to the Lessor (other than payments constituting
Excepted Rights in Collateral) to the Trustee at One
Constitution Plaza, Hartford, Connecticut 06115, Attention:
Corporate Trust Department or at such other place or to the
attention of such person or department as the Trustee may
specify from time to time in writing delivered to the Lessee
not less than five Business Days prior to the due date of the
payment to be made at the place specified in such writing.
The Lessee acknowledges that such assignment and security
interest provide for the exercise by the Trustee of all
rights of the Lessor hereunder (other than rights with
respect to Excepted Rights in Collateral and as set forth in
the Security Agreement) to give any consents, approvals,
waivers, notices or the like, to make any elections, demands
or the like or to take any other discretionary action
hereunder and acknowledges receipt of an execution counter-
part of the Security Agreement as in effect on the date
hereof.

16.2. Lessee's Rights to Use the Rail Cars, to
Permit Use Thereof by Others and to Sublease the Rail Cars.
(a) So long as no Event of Default shall have occurred and
be continuing hereunder, the Lessee shall be entitled to the
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possession and use of the Rail Cars in accordance with the
terms of this Lease. The Lessee agrees to use or cause the
Rail Cars to be used solely within the United States of
America except that the Lessee may use or cause the Rail Cars
to be used in Mexico and Canada; provided that the aggregate
number of Rail Cars so used would not at any time result in
the aggregate number of Excepted Cars being greater than 18Y%
of the aggregate number of Rail Cars then subject to this
Lease. Notwithstanding anything contained in the preceding
sentence to the contrary, the Lessee may use any or all of
the Rail Cars in Canada; provided the Lessee shall have first
(i) taken all necessary action to protect the right, title
and interest of the Lessor and the Trustee in the Rail Cars
to be so used and (ii) furnished the Lessor, the Trustee and
the Lender with appropriate evidence of the taking of such
action and with an opinion of Canadian counsel satisfactory
to the Lessor and Trustee to the effect that such action is
all that is necessary to protect the right, title and
interest of the Lessor and Trustee in such Rail Cars. The
Lessee shall not assign or sublease its leasehold interest
under this Lease in the Rail Cars or any of them except (A)
as provided in paragraph (b) below of this § 16.2 and (B)
that the Lessee may sublease not more than 15 Rail Cars to
Trinity Industries, Inc. for a term expiring not later than
December 31, 1984, and (C) pursuant to such arrangements and
to such parties as shall be subject to the reasonable
approval .(evidenced by a written instrument) of both the
Lessor and the Trustee. The Lessee, at its own expense, will
forthwith pay or discharge any and all sums claimed by any
party which, if unpaid, might become a lien, charge, security
interest or other encumbrance (other than Permitted Liens and
Lessor's Liens) upon or with respect to any Rail Car
{including any accession thereto), or the interest of the
Lessor or any partner of the Lessor, the Trustee or the
Lessee therein, and will promptly discharge any such 1lien,
claim, security interest or other encumbrance which arises.

(b) So long as no Event of Default shall have
occurred or be continuing hereunder, the Lessee shall be
entitled to the possession and use of the Rail Cars upon
lines of railroad owned or operated by it or upon lines of
railroad over which the Lessee has trackage or other
operating rights or over which railroad equipment of the
Lessee is regularly operated pursuant to contract and shall
be entitled to permit the use of the Rail Cars upon
connecting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements and to assign
its rights to the Rail Cars or to sublease the Rail Cars, but
only upon and subject to all the terms and conditions of this
Lease and the Security Agreement; provided that no such



assignment or sublease shall affect the Lessee's obligations
hereunder, which shall continue in full force and effect as
the obligations of a principal and not of a surety; and
provided, further, that the Lessee shall not without the
Lessor's prior written consent assign or sublease the Rail
Cars to, or permit the assignment or sublease of the Rail
Cars by, any person (i) who shall then be in default with
respect to the payment of money under any instrument
evidencing indebtedness or with respect to any liability for
borrowed money or for the deferred purchase price of property
if the aggregate amount of all such indebtedness, liabilities
and purchase prices under or with respect to which such
person is then in default exceeds 1% of such person's net
worth or capital and surplus, or (ii) who shall then be
engaged in any proceedings for relief under any bankruptcy or
insolvency law or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements,
compositions or extensions of indebtedness. The Lessee may
receive and retain compensation for the use of any of the
Rail Cars from railroads or other entities so using such Rail
Cars. Each sublease or assignment permitted by this
paragraph shall (1) be expressly subject and subordinate to
all of the provisions of this Lease and to the rights and
remedies of the Trustee under the Security Agreement and the
Lessor under this Lease in respect of the Rail Cars covered
by such sublease upon the occurrence of an Event of Default
thereunder or hereunder, (2) shall expressly regquire the Rail
Cars subject thereto to be returned as directed by the Lessor
upon notice to such assignee or sublessee that an Event of
Default shall have occurred and be continuing and (3) shall
expressly prohibit any further sublease of the Rail Cars
subject thereto. Lessee shall, within fifteen (15) days
after the execution of any such sublease, deliver a conformed
copy thereof to Lessor and the Trustee.

16.3. Transfers by Lessee Through Merger, Acquisi-
tion or Consolidation. Lessee shall not merge or consolidate
with any other corporation or sell, lease or transfer or
otherwise dispose of all or a substantial part of its assets
unless (1) immediately after giving effect to the
consummation of such transaction, no Default or Event of
Default under the Lease shall have occurred and be
continuing, and (2) the surviving, resulting or transferee
corporation (X) is a corporation duly organized and validly
existing under the laws of any state of the United States or
the District of Columbia and (y) shall execute and deliver an
agreement satisfactory in form and scope to Lender, the
Trustee and Owner whereby the transferee agrees to be bound
by all the terms of, and assumes all of Lessee's obligations
under, each Operative Document to which Lessee is or is to be
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a party, and makes representations of the scope made by
Lessee in or pursuant to such Operative Documents. Prior to
any merger, consolidation or transfer of assets hereunder,
Lessee shall give notice to the Lessor, the Lender and the
Trustee specifying the name and address of the person with
whom it is consolidating or merging or to whom it is
transferring all or substantially all of its assets and such
other additional information and opinions of counsel as may
be required by the Lessor, the Lender or the Trustee to
demonstrate compliance with this § 16.3.

\

§ 17. RENEWAL OPTION; PURCHASE OPTION

17.1. Renewal for Successive Periods. Provided
that this Lease has not been earlier terminated and that no
Default or Event of Default shall have occurred and be con-
tinuing (i) the Lessee may, by written notice delivered to
the Lessor not less than 360 days nor more than 420 days
prior to the end of the original term of this Lease in
respect of the Rail Cars still subject to this Lease, elect
to extend such original term of this Lease in respect of a
Lot of Rail Cars then covered by this Lease for a period of
three years (the "first extended term") commencing on the
scheduled expiration of such original term of this Lease, and
(ii) the Lessee, if it has elected as aforesaid, may also, by
written notice delivered to the Lessor not less than 360 days
prior to the end of the first extended term, elect to further
extend the term of this Lease in respect of a Lot of Rail
Cars then covered hereby for an additional period of three
years (the "second extended term") commencing on the
scheduled expiration of the first extended term, and (iii)
the Lessee, if it has elected as aforesaid, may also, by
written notice delivered to the Lessor not less than 360 days
prior to the end of the second extended term, elect to
further extend the term of this Lease in respect of a Lot of
Rail Cars then covered hereby for an additional period of
three years (the "third extended term") commencing on the
scheduled expiration of the second extended term. The amount
of rentals for each of the extended lease terms shall be at a
"Fair Market Rental" payable in semiannual payments, in
arrears, on each semiannual anniversary of the original term
in each year of such extended term. In the event of any such
renewal, the Casualty Value payable in respect of a Casualty
Occurrence involving any Rail Car shall be determined by
mutual consent of the Lessor and the Lessee, failing which,
such Casualty Value shall be determined in the manner set
forth for the determination of Fair Market Rental in
§ 17.2(b) hereof.
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17.2. Determination of Fair Market Rental.
(a) Fair Market Rental shall be determined for each of the
extended terms of this Lease on the basis of, and shall be
equal in amount to, the rental which would obtain in an arm's
length transaction between an informed and willing lessee
(other than a lessee currently in possession) and an informed
and willing lessor under no compulsion to lease on the as-
sumption that the Rail Cars are in the condition required by
§ 18 hereof, and, in such determination, costs of removal
from the location of current use shall not be a deduction
from such rental. '

(b) 1I1f, after 60 days from the giving of notice to
the Lessor of the Lessee's election to extend the term of
this Lease, the Lessor and the Lessee are unable to agree
upon a determination of the Fair Market Rental of the Rail
Cars, the rental shall be determined in accordance with the
foregoing definition by the following procedure: If either
party to such determination shall have given written notice
to the other requesting determination of such value by this
appraisal procedure, the parties shall consult for the pur-
pose of appointing a qualified independent appraiser by mu-
tual agreement. If no such appraiser is so appointed within
20 days after such notice is given, each party shall appoint
an independent appraiser within 25 days after such notice is
given, and the two appraisers so appointed shall within 25
days after such notice is given appoint a third independent
appraiser. If no such third appraiser is appointed within 25
days after such notice is given, either party may apply, to
make such appointment, to the American Arbitration Associa-
tion, and both parties shall be bound by any appointment so
made. Any appraiser or appraisers appointed pursuant to the
foregoing procedure shall be instructed to determine the Fair
Market Rental of the Rail Cars subject to the proposed ex-
tended term within 55 days after his or their appointment.

If the parties shall have appointed a single appraiser or if
either party shall have failed to appoint an appraiser, the
determination of Fair Market Rental by the single appraiser
appointed shall be final. 1If three appraisers shall be ap-
pointed, the determination of the appraiser which differs
most from the other two appraisers shall be excluded, the
remaining two determinations shall be averaged and such
average shall be final and binding upon the parties hereto as
the Fair Market Rental. The appraisal proceedings shall be
conducted in accordance with the Commercial Arbitration Rules
of the American Arbitration Association as in effect on the
date hereof, except as modified hereby. The provision for
this appraisal procedure shall be the exclusive means of
determining Fair Market Rental and shall be in lieu of any
judicial or other procedure for the determination thereof,
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and each party hereto hereby consents and agrees not to
assert any judicial or other procedures. The expenses of the
appraisal procedure shall be divided equally between the
Lessee and the Lessor.

17.3. Purchase Option. (a) Provided that this
Lease has not been earlier terminated and that no Event of
Default (or other event which after notice or lapse of time
or both would become an Event of Default) has occurred and is
continuing hereunder, and provided, further, that the Lessee
has not notified the Lessor of its intention to extend or
further extend the term of this Lease as described in the
first paragraph of this § 17, then the Lessee may, by written
notice delivered to the Lessor not less than 360 days nor
more than 420 days prior to the end of the original term or
then current extended term hereof, elect to purchase a Lot of
Rail Cars then subject to this Lease at a Fair Market Pur-
chase Price (as determined below) payable on the last day of
such original or extended term.

(b) Provided that this Lease has not been earlier
terminated and that no Default or Event of Default has
occurred and is continuing hereunder, upon payment of the
Fair Market Purchase Price of any Rail Car pursuant to an
exercise by the Lessee of its option to purchase such Rail
Cars under this § 17.3, the Lessor shall, upon request of the
Lessee, execute and deliver to the Lessee, or the Lessee's
assignee or nominee, a bill of sale for such Rail Cars such
as will transfer to the Lessee title to such Rail Cars, free
and clear of all Lessor's Liens. Notwithstanding the
foregoing, if any Rail Cars so purchased are to be sold to
the Lessee under a conditional sale agreement, the Lessor
shall have the right to retain a security interest in such
Rail Car until such time as all payments in respect thereof
have been made.

17.4. Determination of Fair Market Purchase Price.
(a) Fair Market Purchase Price shall be determined for the
Rail Cars on the basis of, and shall be egqual in amount to,
the purchase price which would obtain in an arm's length
transaction between an informed and willing purchaser (other
than a dealer in used goods) and an informed and willing
seller (other than a dealer) under no compulsion to purchase
or sell on the assumption that the Rail Cars are in the con-
dition required by § 18 hereof, and, in such determination,
cost of removal from the location of current use shall not be
a deduction from such purchase price.

(b) 1f, after 60 days from the giving of notice to
the Lessor of the Lessee's election to purchase the Rail
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Cars, the Lessor and the Lessee are unable to agree upon a
determination of the Fair Market Purchase Price of the Rail
Cars, the Fair Market Purchase Price shall be determined in
accordance with the foregoing definition by the following
procedure: If either party to such determination shall have
given written notice to the other requesting determination of
such Fair Market Purchase Price by this appraisal procedure,
the parties shall consult for the purpose of appointing a
qualified independent appraiser by mutual agreement. 1If no
such appraiser is so appointed within 20 days after such
notice is given, each party shall appoint an independent
appraiser within 25 'days after such notice is given, and the
two appraisers so appointed shall within 25 days after such
notice is given appoint a third independent appraiser. If no
such third appraiser is appointed within 25 days after 'such
notice is given, either party may apply, to make such ap-
pointment, to the American Arbitration Association, and both
parties shall be bound by any appointment so made. Any
appraiser or appraisers appointed pursuant to the foregoing
procedure shall be instructed to determine the Fair Market
Purchase Price of such Rail Cars within 55 days after his or
their appointment. If the parties shall have appointed a
single appraiser or if either party shall have failed to
appoint an appraiser, the determination of Fair Market Pur-
chase Price by the single appraiser appointed shall be final.
If three appraisers shall be appointed, the determination of
the appraiser which differs most from the other two apprais-
ers shall be excluded, the remaining two determinations shall
be averaged and such average shall be final and binding upon
the parties hereto as the Fair Market Purchase Price. The
appraisal proceedings shall be conducted in accordance with
the Commercial Arbitration Rules of the American Arbitration
Association as in effect on the date hereof, except as modi-
fied hereby. The provision for this appraisal procedure
shall be the exclusive means of determining Fair Market Pur-
chase Price and shall be in lieu of any judicial or other
procedure for the determination thereof, and each party here-
to hereby consents and agrees not to assert any such judicial
or other procedures. The expenses of the appraisal procedure
shzll be divided equally between the Lessee and the Lessor.

§ 18. RETURN OF RAIL CARS UPON EXPIRATION OF TERM

Upon the expiration of the original or any extended
term of this Lease or any prior termination of this Lease for
any reason except pursuant to § 5.2 or § 14 hereof, Lessee
shall return each Rail Car to Lessor in good order and
repair, excepting only reasonable wear and tear, by causing
all Rail Cars to be moved, at Lessee's expense, onto Lessee's
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storage tracks, if available, in the States of Minnesota,
Iowa, Illinois, Nebraska, North Dakota, South Dakota, Ohio,
Wisconsin, or Missouri, or at such other storage facilities
in such States as to which Lessor shall specify.

All Rail Cars must be moved onto such storage
tracks or facilities within 60 days of the expiration of the
original or extended term of this Lease or a prior termina-
tion thereof; provided, that if Lessor shall, prior to such
expiration or termination, give Lessee notice of a date
(after such expiration or termination and prior to 60 days
thereafter) for storage in order that Lessor may deliver Rail
Cars to a purchaser or lessee of all or any of the Rail Cars,
then Lessee shall move such number of Rail Cars as are
specified in such notice onto such tracks or facilities by
the date specified in such notice. Lessee shall pay Lessor
rent on all Rail Cars not moved onto such storage tracks or
facilities at a rate per unstored Rail Car equal to the daily
equivalent per Rail Car of the Basic. Rent payable on the
Basic Rent payment date immediately preceding the expiration
of the Lease or a renewal period thereof or the termination
of the Lease, as the case may be, for each day thereafter
that all Rail Cars are not on such storage tracks or
facilities.

All storage fees payable for the first 90 days of
storage on tracks or facilities not owned by the Lessee shall
be paid by the Lessee, and the Lessor shall reimburse the
Lessee for such fees (together with interest thereon accrued
from the date or dates expended by the Lessee to the date of
reimbursement at a rate per annum equal to 2% plus the prime
rate publicly quoted by Chemical Bank from time to time) upon
the earlier to occur of (i) the date that proceeds from the
sale or lease of Rail Cars are available to the Lessor, but
only to the extent of such proceeds, and (ii) the date 360
days after the first date by which all Rail Cars have been
moved onto storage tracks or facilities. The Lessor shall
advance to the Lessee any storage fees payable for storage
after the first 90 days. Any Rail Cars not delivered in
accordance with this § 18 shall continue to be subject to all
of the rights and duties of the parties set forth in this
Lease. During any such storage period the Lessor will be
responsible for any insurance in respect of the Rail Cars and
the Lessee will permit the Lessor or any person designated by
it, including the authorized representative or representa-
tives of any prospective purchaser of any such Rail Car, to
inspect the same; provided, however, that the Lessee shall
not be liable, except in the case of negligence, gross negli-
gence or wilful misconduct of the Lessee or of its employees
or agents, for any injury to, or the death of, any person
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exercising, either on behalf of the Lessor or any prospective
purchaser, the rights of inspection granted under this
sentence during any storage period governed by this § 18.
Each Rail Car returned to the Lessor pursuant to this § 18
shall (i) be in the same operating order, repair and condi-
tion as when originally delivered to the Lessee, reasonable
wear and tear excepted, (ii) meet the standards then in
effect required for a third party purchaser or third party
lessee immediately to operate such Rail Car without further
inspection, repair, replacement, alterations or improvements
(excluding third party peculiar.requirements for compati-
bility with then existing third party products, equipment or
facilities) under the Interchange Rules of the Association of
American Railroads and/or the applicable rules of any govern-
ment agency or other organization with jurisdiction, and
(iii) have attached or affixed thereto any special device
considered an accession thereto as provided in § 12 hereof
and have removed therefrom any such device not so considered
an accession. During any such storage period the Lessee
shall maintain the Rail Cars in such manner as the Lessee
normally maintains similar units of railroad equipment owned
or leased by it in similar storage circumstances, but in any
event in no less manner than is set forth in § 12.1 hereof.
The assembling, delivery, storage and transporting of the
Rail Cars as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having
jurisdiction in the premises, the Lessor shall be entitled to
a decree against the Lessee requiring specific performance of
the covenants of the Lessee so to assemble, deliver, store
and transport the Rail Cars. All net amounts earned in
respect of the Rail Cars after the expiration of the original
term or any extended term hereof shall belong to the Lessor,
and shall be paid over forthwith to the Lessor.

§ 19. RECORDING

The Lessee, at its own expense, will cause this
Lease, the Security Agreement and all Supplements to the
Lease and to the Security Agreement to be filed with the
Interstate Commerce Commission pursuant to 4% U.S.C. § 11303.
The Lessee, at its own expense, will further cause this Lease
and/or appropriate financing statements or continuation
statements to be filed and recorded and, from time to time
when required, refiled and rerecorded, in accordance with the
applicable provisions of the Uniform Commercial Code as in
effect in the State of Minnesota (and, if the Lessee changes
its chief place of business, in any other state) in the same
manner as if the Lessor's interest in this Lease represented
a security interest and in any other state of the United

«45-



States of America or the District of Columbia where filing is
necessary or reasonably requested by the Lessor, the Trustee
or the holder of any Note for the purpose of proper pro-
tection, to the satisfaction of counsel of the Lessor, the
Trustee and the holder of any Note, of their interests and
rights under this Lease and the Security Agreement for the
purpose of carrying out the intention of this Lease and the
Security Agreement. The Lessee in addition will from time to
time do and perform any other act and will execute,
acknowledge, deliver, file, register, record (and will
refile, reregister, deposit and redeposit or rerecord
whenever required) any and all further instruments required
by law or reasonably requested by the Lessor, the Trustee or
the holder of any Note for the purpose of proper protection,
to their satisfaction, of the Trustee's, the Lessor's and the
holder of any Note's respective interests in the Rail Cars,
or for the purpose of carrying out the intention of this
Lease and the Security Agreement (including without
limitation any such filing, registry, depositing or recording
required or deemed necessary by Lessor or Trustee in
connection with Lessee's compliance with Section 12.2); and
the Lessee will promptly furnish to the Trustee, the Lessor,
the Lender (so long as it shall be a holder of a Note) and
each other holder of a Note which shall have requested the
same evidence of all such filing, registering, depositing or
recording, and an opinion or opinions of counsel for the
Lessee with respect thereto satisfactory to the Trustee, the
Lessor and each such holder of a Note. This Lease and the
Security Agreement shall be filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 prior to
the delivery and acceptance hereunder of any Rail Car.

§ 20. LESSOR'S RIGHT TO PERFORM FOR THE LESSEE

If the Lessee fails to perform or comply with any
of its agreements contained herein, the Lessor may upon
notice to the Lessee perform or comply with such agreement,
and the amount of the reasonable costs and expenses of the
Lessor incurred in connection with such performance or com-
pliance, together with interest on such amount at a rate per
annum equal to 2% plus the prime rate publicly quoted by
Chemical Bank, New York, New York from time to time, shall be
payable by the Lessee upon demand except as otherwise
provided in this Lease. No such performance or compliance by
the Lessor shall be deemed a waiver of the rights and
remedies of the Lessor or any assignee of the Lessor against
the Lessee hereunder.
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§ 21. NOTICES

Any notice reguired or permitted to be given by
either party hereto to the other shall be deemed to have been
given when mailed, first class, postage prepaid, addressed as
follows:

(a) if to the Lessor to it c¢/o Dean Witter
Transportation Leasing Corporation at Two World
Trade Center, 15th Floor, New York, New York 10048,
Attention: President, DWTLC; or

(b) if to the Lessee, at P.0. Box 9300,
Minneapolis, Minnesota 55440, Attention: Traffic
Manager, Corn Milling Division;

in each case with a copy to the Trustee at the address
specified in the Participation Agreement, or addressed to any
party at such other address as such party shall hereafter
furnish to the other party and the Trustee in writing.

§ 22. SEVERABILITY

Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such jur-
isdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provi-
sions hereof, and any such prohibition or unenforceability in
any jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

§ 23. EFFECT AND MODIFICATION OF LEASE

Except for the Participation Agreement and the Tax
Indemnity Agreement referred to herein, this Lease exclu-
sively and completely states the rights of the Lessor and the
Lessee with respect to the leasing of the Equipment and su-
persedes all other agreements, oral or written, with respect
thereto. No variation or modification of this Lease and no
waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized signatories
for the Lessor and the Lessee.

§ 24. THIRD-PARTY BENEFICIARIES

Nothing in this Lease shall be deemed to create any
right in any person not a party hereto (other than the



partners of the Lessor, the Trustee and each holder of a Note
and the permitted successors and assigns of any such person
and any party hereto) and this instrument shall not be
construed in any respect to be a contract in whole or in part
for the benefit of a third party except as aforesaid.

§ 25. EXECUTION

This Lease may be executed in several counterparts,
such counterparts together constituting but one and the same
instrument. To the extent, if any, that this Lease or any
Lease Supplement constitutes chattel paper (as such term is
defined in the Uniform Commercial Code as in effect in any
applicable jurisdiction), no security interest in this Lease
or such Lease Supplement may be created through the transfer
or possession of any counterpart of this Lease or such Lease
Supplement other than the original counterpart which shall be
identified as the counterpart containing the receipt therefor
executed by the Trustee on or immediately following the
signature page hereof or thereof. Although for convenience
this Lease is dated as of the date first set forth above, the
actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

§ 26. LAW GOVERNING

The terms of this Lease and all rights and obliga-
tions hereunder shall be governed by the laws of the State of
New York; provided, however, that the parties shall be enti-
tled to all rights conferred by 49 U.S.C. § 11303.

§ 27. IMMUNITIES; NO RECOURSE

No recourse shall be had in respect of any obliga-
tion due under this Lease, or referred to herein, against any
partner {(general or limited), incorporator, stockholder,
director or officer, as such, past, present or future, of the
parties hereto, whether by virtue of any constitutional pro-
vision, 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 pro-
vision, statute or otherwise, of such partners, incorpora-
tors, stockholders, directors or officers, as such, being
forever released as a condition of and as consideration for
the execution of this Lease.
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§ 28. AGREEMENTS FOR BENEFIT OF LESSOR'S ASSIGNS

All rights of the Lessor hereunder (including, but
not limited to, its rights under §§ 7, 8, 10, 13, 14, 15, 16
and 18 hereof and the right to receive the rentals payable
under this Lease) shall inure to the benefit of the Lessor's
assigns (including the Trustee).

§ 29. TERM LESSOR

Whenever the term "Lessor" is used in this Lease it
shall apply and refer to the Lessor and any assignee of the
Lessor (including, so long as any indebtedness evidenced by
the Notes or interest thereon shall remain unpaid or any
other obligation thereunder be continuing, the Trustee).
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IN WITNESS WHEREOF, the parties hereto have execu-
ted or caused this instrument to be executed as of the date
first above written.

CARGILL, INCORPORATED

Ke ?SIAQVA' Cc/\ Hl\l\, ) V.

DEAN WITTER RAIL INVESTORS
LIMITED PARTNERSHIP

[Seal)]

Attest: ' By Dean Witter Transportation
Leasing Corporation, as
General Partner

S/

Title /y/{, {/fg,‘/ "
"/

By CLC Investors, Inc.,
as General Partner

R
Atfes*

Plagit g A Lgf
>// fgf’c,/z’z/ Title: %‘.{C\QM_}_
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STATE OF /M anescia )
H SS.:
COUNTY OF H-emzc‘o?n )

On this <9&¥£\day of September, 1984, before me
personally appeared 7 ) S een , to me personally
known, who, belng by me duly sworn, says that he is a
Ve res) &e~t of CARGILL, INCORPORATED; that one of the
seals afflxed to the foregoing instrument is the seal of said
Company; that said instrument was signed and sealed on behalf
of said Company by authority of its Board of Directors; and
he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said Company.

I/VV\,-\/\/\/V\’\/\ SASAN VAANAAAANNAAANANAA B
A%, CHRISTGPHER Vi, LARE % / / 4 % /
«iisg HOTARY PUBLIC-MINNESOTA

----- HENNEPIH COUNTY N6tary Public
My Commissizn Expires Feb. 14, 1986 3
M NVNWVVVNANAAANNANACANSY VWANAANY o

My commission expires: }Z&ﬁ/@d/gggz




STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )

On the<90+a~day of September, 1984, before me
personally came Jgme<t . Swi<acrt , Kknown to me to be the
[Vice)] President of DEAN WITTER TRANSPORTATION LEASING
CORPORATION, one of the corporations that executed the
foregoing instrument, who, being duly sworn, acknowledged
that he resides at ¢+ Halls /n. . Kye . /I | OSEO
that he knows the seal of said corﬁoratlan, that the seal
affixed to said instrument is such corporate seal; that it
was so affixed by the order of the Board of Directors of said
corporation; and that he signed his name thereto by like

order. =
22§%ZLﬁo¢c,é%%Zﬁ21

o Notary Public

LORRAINE RELLO
Notary Public, State of New York
3 4 Qualifisd 1y Nassa, Gount
issi ' 2 bl S0 a ualified In Nassau County
My commission expires: hr~h 3¢, /78% Cartiet ] NI Sy
Term Ex- "o Mor i 8C, 19




STATE OF Mnnesots )
: SS.:
COUNTY OF /‘ICHAQ?(.-‘\ )

on the J¢(f"day of September, 1984, before me
personally came égﬁﬁiL ZM3F§bsr known to me to be the
[Executive Vice] President of CLC INVESTORS, INC., one of the
corporations that executed the foregoing instrument, who,
being duly sworn, acknowledged that he resides at
214500 Migpehaha O Nlpgetpnke S5391 ; that he knows the
seal of said corpdration; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by

the order of the Board of Directors of said corporation; and
that he signed his name thereto by like order.

HANAAMAAAANAAAAL, VAAAAAAAARMAAAAN
S CHRISTOPHER V. LANE /
APl NOTARY PUBLIC-MINNESOTA (2( {47

HENNEPIN COURTY N
otar Public

My Commissicn Exgires Fed. 14, 1986 2 y

W VAN ANV PRUARVIOEIVATAYS |

My commission expires: f\/éz)'/q/ /4&&\




APPENDIX B TO LEASE

Casualty Values

Percentage of

Casualty Payment Date Purchase Price
7/2/85 . 109.8986092
1/2/86 . 110.6688854
7/2/86 112.5661614
1/2/87 114.1701182
7/2/87 115.5371919
1/2/88 , 116.6526356
7/2/88 117.5549715
1/2/89 118.1859404
7/2/89 118.5751388
1/2/90 118.6636962
7/2/90 118.4888716
1/2/91 116.9855891
7/2/91 - 115.1749591
1/2/92 113.0618025
7/2/92 110.7351324
1/2/93 ' . 108.1860189
7/2/93 105.4121248
1/2/94 102.3986846
7/2/94 99.1477565
1/2/95 95.6837262
7/2/95 92.0077578
1/2/96 88.1706536
7/2/96 84.1541112
1/2/97 79.9752006
7/2/97 75.7295534
1/2/98 71.5161131
7/2/98 67.2996311
1/2/99 ~ 63.1653322
7/2/S9 59.0758279
1/2/00 55.1322078

7/2/00 49.7621426



APPENDIX C TO LEASE

Present Values of Rentals

Payment Date

7/2/85
1/2/86
7/2/86
1/2/87
7/2/87
1/2/88
7/2/88
1/2/89
7/2/89
1/2/90
7/2/90
1/2/91
7/2/91
1/2/92
7/2/92
1/2/93
7/2/93
1/2/94
7/2/94
1/2/95
7/2/95
1/2/96
7/2/96
1/2/97
7/2/97
1/2/98
7/2/98
1/2/99
7/2/99
1/2,/00
7/2,/00

Amount

$42,338.
41,948.
41,537.

41,105

37,373
36,273

28,343

17,563
15,422

8,302

45
33
74

.58
40,650.
40,172.
39,668.
39,137.
38,579.
37,992.

74
02
16
56
71
26

.97
.22
35,114.
33,895.
32,611.
31,261.
29,839.

68
32
94
19
52

.21
26,768.
25,110.
23,366.
21,538.
19,597.

35
80
24
0%
53

.52
.72
13,169.
10,7s8.

53
0S

.06
5,675.
2,910.

04
10



EXHIBIT A TO LEASE
OF RATLROAD EQUIPMENT

LEASE SUPPLEMENT NO.

Delivery Date:

THIS LEASE SUPPLEMENT is executed and delivered to
DEAN WITTER RAIL INVESTORS LIMITED PARTNERSHIP ("Lessor") by
CARGILL, INCORPORATED ("Lessee") pursuant to and in accordance
with the Lease of Railroad Equipment dated as of August 15, 1984
between Lessor and Lessee (the "Lease", the defined terms
therein being used herein with their defined meanings).

1. The Rail Cars covered by this Supplement consist
of the items described in the Schedule attached hereto.

2. Lessee confirms that the Rail Cars covered hereby
have been delivered to it in good working order and condition,
and have been inspected and accepted by Lessee as of the
Delivery Date set forth above.

3. The Purchase Price of each of the Rail Cars
covered hereby is set forth in the Schedule attached hereto and
the aggregate Purchase Price for such Rail Cars is §

4. Lessee hereby: (a) confirms that the Rail Cars
covered hereby are of the size, design, capacity and manufacture
selected by it and meet the provisions of the applicable
purchase agreement with the Manufacturer with respect thereto,
(b) confirms that the Rail Cars have been marked in accordance
with all of the provisions of § 6.1 of the Lease, (c¢) confirms
that the Rail Cars appear to conform to the modifications,
requirements and standards applicable thereto as provided in the
Lease and (d) irrevocably accepts said Rail Cars %"as-is, where-
is" for all purposes of the Lease as of the Delivery Date as set
forth above.

5. By the execution and delivery of this Supplement
by Lessee, and the acceptance thereof by Lessor, Lessee and
Lessor reaffirm all of the terms, provisions and conditions of
the Lease.

6. This Lease Supplement may be executed in several
counterparts, such counterparts together constituting but one
and the same instrument. To the extent, if any, that this Lease
Supplement constitutes chattel paper (as such term is defined in
the Uniform Commercial Code as in effect in any applicable
jurisdiction), no security interest in this Lease Supplement may
be created through the transfer or possession of any counterpart
of this Lease Supplement other than the original counterpart
which shall be identified as the counterpart containing the
receipt therefor executed by the Trustee on or immediately
following the signature page hereof.



IN WITNESS WHEREOF, Lessee has caused this Supple-
ment to be duly executed by its duly authorized officer as of
the Delivery Date as set forth above.

CARGILL, INCORPORATED

By

Title:
Accepted as of the Delivery Date
set forth above:
DEAN WITTER RAIL INVESTORS
LIMITED PARTNERSHIP
By Dean Witter Transportation

Leasing Corporation, as
General Partner

By

Title:

By CLC Investors, Inc.,
as General Partner

By
Title:




Uniform Commercial Code Chattel Paper Receipt*

(See Section 6 for provisions relating to the
security interest of any assignee.)

*Receipt of this original counterpart of the
foregoing Lease Supplement is hereby acknowledged on this
day of , 19_ .

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee

By

Title:

* Receipt contained in the original counterpart only.



STATE OF )
: 8§S8.:
COUNTY )

On the day of , 1984, before me
personally came ., Known to me to be the
of , one of
the corporations that executed the foregoing instrument, who,
being duly sworn, acknowledged that he resides at
that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it
was so affixed by the order of the Board of Directors of said
corporation; and that he signed his name thereto by like
order. :

Notary Public

My commission expires:




Schedule 1

Purchase Price of the Rail Cars




