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DONELAN, CLEARY, WOOD & MASER, P.C. ‘
JN 2998 12-53PM

RSP YS S

ATTORNEYS AND COUNSELORS AT LAW

SuITe 750
1100 NEW YORK AVENUE, N.W. . ‘
OFFICE: (202) 371-9500 WASHINGTON, D.C. 20005-3934 & TELECOPIER: (202) 371-0900 v

January L7,1998

=
Recordation No. 21075 -C =
i;-«}
On behalf of State Street Bank and Trust Company of Connecticut, National § ‘

Association, I submit for filing and recording under 49 U.S.C. § 11301 and the
regulations applicable thereunder, counterparts of a secondary document entitled Lease
Supplement No. 3 (“Supplement”) dated as of January 29, 1998.

/
g
8
A\
W
l Dear Mr. Williams:
Y,
X\'“P The parties to the Supplement are:
State Street Bank and Trust Company of Connecticut, - LESSOR
National Association, not in its individual capacity,
but solely as trustee under a Trust Agreement dated
as of July 15, 1997.
225 Asylum Street
Goodwin Square
Hartford, CT 06103

The Dow Chemical Company - LESSEE
2030 Dow Center
Midland, MI 48674

The said Supplement cover, among other things, the leasing by the Lessor to the
Lessee of hopper cars. ’

The equipment covered in the Supplement is identified in Schedule A to the
Supplement, a copy attached hereto.

A short summary of the Supplement to appear in the Surface Transportation Board
Index is as follows:

“Lease financing of added 144 cars as identified in Schedule A to Lease
Supplement No. 3, namely 144 DOWX hopper cars.”

Enclosed is a check in the amount of twenty-four dollars ($24.00) in payment of
the filing fees.



DOoNELAN, CLEARY, WOOD & MASER, P.C.

Mr. Williams
January &7 1998
Page 2

Once the filing has been made, please return to bearer the stamped counterpart(s)
of the document not required for filing purposes, together with the letter/fee receipt from
the Surface Transportation Board, acknowledging the filings, and the two extra copies of

this letter of transmittal.
ery truly yours, K
ﬂ M/L-A-o—v\— ,
Allen H. Harrison, Jr.

' Attorney for State Street Bank and
Trust Company of Connecticut,

National Association, for the purpose
of this filing.

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423
Enclosures

BY HAND

2970-001
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SCHEDULE A

Items of Equipment
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4478-BOTM-01

CARGROUP

CHCSS57L~----

DOW

BUILDER:

DOWX021835
DOWX021836
DOWX021837
DOWX021838
DOWX021839
DOWX021840
DOWX021841
DOWX021842
DOWX021843
DOWX021844
DOWX021845
DOWX021846
DOWX021847
DOWX021848
DOWX021849
DOWX021850
DOWX021851
DOWX021852
DOWX021853
DOWX021855
DOWX021856
DOWX021857
DOWX021859
DOWX021860
DOWX021861
DOWX021862
DOWX021863
DOWX021864
DOWX021865
DOWX021866
DOWX021867
DOWX021868
DOWX021869
DOWX021870
DOWX021871
DOWX021872
DOWX021873
DOWX021874
DOWX021875
DOWX021876
DOWX021877
DOWX021879
DOWX021880
DOWX021882
DOWX021883
DOWX021885

RIDER:

ACQUIRE
LOCATION
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

SARNIA, ONTARIO

FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

TX
™=
TX
TX
TX
TX
TX
TX
TX
TX
TX
TX
™
X
TX
TX

T
T
TX
TX
TX
TX
TX
T
TX
TX
X
™
TX
TX
TX
T
TX
T
TX
TX
X
TX
X
TX
TX
TX
TX
TX
TX

CONFIDENTIA AL
DOW RATL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

UNION TANK CAR COMP
Ul297

ACQUIRE LINING
DATE CcosT

971229
980114
971229
971229
980106
980116
971229
971126
980106
980106
971224
980102
980102
980102
980102
980102
980107
971208
980102
980119
980116
980106
980102
980106
980102
980106
971224
980106
980102
980106
971224
971224
971224
980102
971224
980102
980114
971224
980119
971224
980106
971224
980102
880102
980102
980106

OOOOOOOOO0.000000000000000000000000000000000000

01/722/98
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£478-BOTM-01

CARGROUP

CHCS57L-—-—--

DOW

BUILDER:

DOWX021886
DOWX021887
DOWX021888
DOWX021889
DOWX021891
DOWX021892
DOWX021893
DOWX021894
DOWX021895
DOWX021896
DOWX0218597
DOWX021898
DOWX021899
DOWX021900
DOWX021901
DOWX021902
DOWX021903
DOWX021905
DOWX021906
DOWX021907
DOWX021908
DOWX(021808
DOWX021910
DOWX(021911
DOWX021912
DOWX021914
DOWX021815
DOWX021916
DOWX0219198
DOWX021920
DOWX021822
DOWX021923
DOWX021924
DOWX021925
DOWX021926
DOWX021927
DOWX021928
DOWX021930
DOWX021931
DOWX021933
DOWX021934
DOWX021941
DOWX021944
DOWX021945
DOWX021950
DOWX021952

RIDER:

ACQUIRE
LOCATION
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

SARNIA, ONTARIO

FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

SARNIA, ONTARIO
SARNIA, ONTARIO

FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

TX
TX
TX
TX
TX
TX
TX
X
TX
™
TX
TX
TX
TX
™
TX
TX
X
TX
>
TX
TX
™

™
T
T
T
X
TX
T
TX
TX

TX
X
™
™
T
TX
TX
TX
TX
TX
™

CONFIDENTIAL
" DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

UNION TANK CAR COMP
Ui297

ACQUIRE LINING
DATE COoSsT

980102
980106
980106
980102
980102
980106
980114
980106
9801189
980119
980119
980119
980119
980114
980119
980114
880107
980119
980107
980119
980114
980107
980116
980107
980119
980119
980119
980116
980119
980118
980116
980119
980119
980107
980107
980116
980119
980119
980116
980119
980119
980119
980119
980119
980119
980119

SO0 OOODOOODOO0OOO0OOCODODOOCOOOODOOO0OCOO0ODODODODODOOOODOOOOODOO

‘01/22/98
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4478-BOTM-01 DOW CONFIDENTIAL 01/22/98
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

BUILDZR: UNION TANK CAR COMP
PIDER: U1297

ACQUIRE ACQUIRE LINING
CARGROUP CARMARK LOCATION DATE cosT CAR COST
BUILDER: UNION TANK CAR COMP
RIDER: U1297
TOTAL RAILCARS: 92
NOTE:
CARGROUP **CHCSS57L~----** DENOTES COVERED HOPPER CARBON STEEL 57,000

GALLON LINED RAILCAR
** DENOTES PRESSURE RELEASE CARBON STEEL 21,000

CARGROUP **PRCS21~—---
GALLON RAILCAR
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4478-BOTM-01

CARGROUP

CHCS57L—--~~

DOW

BUILDER: TRINITY INDUSTRIES
RIDER: T12¢7
, ACQUIRE ACQUIRE

CARMARK LOCATION DATE

DOWX022103 FREEPORT, TX 971231
DOWX022104 FREEPORT, TX 971231
DOWX022105 FREEPORT, TX 971231
DOWX022107 FREEPORT, TX 980114
DOWX022108 FREEPORT, TX 971231
DOWX022109 FREEPORT, TX 971231
DOWX022110 FREEPORT, TX 971231
DOWX022111 FREEPORT, TX 971231
DOWX022112 FREEPORT, TX 980116
DO¥WX022113 FREEPORT, TX 971231
DOWX022114 FREEPORT, TX 971231
DOWX022115 FREEPORT, TX 971231
DOWX022116 FREEPORT, TX 971231
DOWX022117 FREEPORT, TX 980112
DOWX022118 FREEPORT, TX 971231
DOWX022119 FREEPORT, TX 971231
DOWX022120 FREEPORT, TX 971231
DOWX022121 FREEPORT, TX 971231
DOWX022122 FREEPORT, TX 971231
DOWX022123 FREEPORT, TX 971231
DOWX022124 FREEPORT, TX 980116
DOWX022125 FREEPORT, TX 971231
DOWX022126 FREEPORT, TX 971231
DOWX022127 FREEPORT, TX 971231
DOWX022128 FREEPORT, TX 971231
DOWX022129 FREEPORT, TX 971231
DOWX022130 FREEPORT, TX 971231
DOWX022131 FREEPORT, TX 980112
DOWX022132 FREEPORT, TX 971230
DOWX022133 FREEPORT, TX 980112
DOWX022134 FREEPORT, TX 980112
DOWX022135 FREEPORT, TX 980112
DOWX022136 FREEPORT, TX 980114
DOWX022137 FREEPORT, TX 980112
DOWX022138 FREEPORT, TX 980112
DOWX022139 FREEPORT, TX 980116
DOWX022140 FREEPORT, TX 980114
DOWX022141 FREEPORT, TX 980114
DOWX022142 FREEPORT, TX 980114
DOWX022143 FREEPORT, TX 980114
DOWX022144 FREEPORT, TX 980120
DOWX022145 FREEPORT, TX 980115
DOWX022146 FREEPORT, TX. 980115
DOWX022147 FREEPORT, TX 980115
DOWX022148 FREEPORT, TX 980114
DOWX022149 FREEPORT, TX 980116

CONFIDENTTIZ ZTIL
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

LINING
COST

OO0 OO0 O OO0 ODODOOODOODOOLOOOOOOOMmOD

01/22/98
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4478-BOTM~01

CARGROUP CARMARK

CHCSS7L~~-~- DOWX022

DOWX022151

DOWX022
DOWX022
DOWX022
DOWX022

DOW

BUILDER:

150

152
153
154
191

RIDER:

ACQUIRE
LOCATION
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

TX
TX
TX
X
X

MIDLAND, MI

BUILDER: TRINITY INDUSTRIES

RIDER: T1297
TOTAL RAILCARS:

52

TRINITY INDUSTRIES
T1297

: CONFIDENTIAL
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

ACQUIRE LINING

DATE

980115
980116
980115
980116
980120
971230

COosT

01/22/98



SURFACE TRANSPORTATION BOARD
WASHINGTON, D. C. 20423-0001

OFFICE OF THE SECRETARY

Allen H. Harrison, Jr. .- pC.

Donelan, Cleary, Wood *ase"r:, .
1100 New York, Ave., NW. Ste, 750 DATE:
Washington, DG., .¢.0603~3934

Dear Sir: ;

The enclosed doéument(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

1/29/98 / & 17.53 PM and ae& PM',and
assigned recordation number(s). . 21075-C and210G75-D.

and 49 CFR 1177.3 (c), on

Sincerdy Yours,

m ﬁ{mé///w

Enclosure(s)

$48.00  The amount indicated at the left has been received in payment of a feein
connection with 2 document filed on the date shown. This receipt is issued for the amount paid.

In the event of an error or any questions concerning this fee, you will recetve a notification after
the Surface Transportation Board has an opportunity to examine your document.

ngnamre /f%’ém/ffww J/ v /
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RECORDATION neA [0 Z j:m
LEASE SUPPLEMENT NO. 3 N 29 '98 19-53 Py

This Lease Supplement is executed pursuant to, and incorporates by reference
all of the terms, conditions and provisions of, the Railcar Financing Lease
Agreement dated as of December 1, 1997, between the undersigned State Street
Bank and Trust Company of Connecticut, National Association, not in its individual
capacity but as trustee under a Trust Agreement dated as of July 15, 1997
("Lessor"), and The Dow Chemical Company ("Lessee”) (herein, as amended and
supplemented from time to time, called the "Lease"). Lessee hereby (a)
acknowledges and certifies that (i) each Item of Equipment described below or on
any Schedule attached hereto has been selected by, delivered to, and inspected by,
Lessee, and is located at the location set forth below, (ii) Lessee has reviewed and
approved the purchase order, supply contract or purchase agreement covering each
such Item, and (iii) that as between Lessor and Lessee, each such Item is of a size,
design, capacity and manufacture acceptable to and suitable for Lessee’s purposes,
has been installed to Lessee’s satisfaction, and is in good working order, repair and
condition; and (b) unconditionally and irrevocably accepts each such Item for lease
under the Lease on the date hereof. Lessor and Lessee hereby agree that each Item
of Equipment described below or on any Schedule attached hereto is hereby leased
from Lessor to Lessee under and subject to all of the terms, conditions and
provisions of the Lease; that the Term of each such Item commences on the date
hereof and that such date is the Acceptance Date thereof; and that the Acquisition
Cost, Interim Term, Basic Term Commencement Date, Basic Term, Interim Rent,
Basic Rent and Related Exhibit A for all Items of Equipment covered by this Lease
Supplement is as set forth below. Lessee hereby agrees to pay the Rent for all Items
of Equipment covered by this Lease Supplement in the amounts and at the times
specified in Section 7 of the Lease and as specified below, reaffirms its
acknowledgments and agreements in Section 8 of the Lease and certifies that its
representations and warranties set forth in Section 21 of the Lease and in any related
certificate delivered to Lessor are true and correct on the date hereof. All
capitalized terms used herein which are not defined herein shall have the meaning
given to such terms in the Lease.

1. Description of Item(s) of Equipment (include make, model, serial number and
quantity):

See Schedule A attached hereto.

2. Location: United States or Canada.

00001USG.WP5S



3. Acquisition Cost: See Schedule A attached hereto.

4. Interim Term: Commencing on January 29, 1998, and ending on December
31, 1998.
5. Basic Term Commencement Date: January 1, 1999.

6. Related Exhibit A: Exhibit A-2 to the Lease.

7. Certain Values: |
Estimated Residual Values: See Schedule B attached hereto.
Maximum Lessee Risk: See Schedule C attached hereto.
Maximum Lessor Risk: See Schedule C attached hereto.

Casualty Loss Values: See Schedule D attached hereto.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

Signatures on following page

00001U9G.WP5 -2-



Dated: as of January 29, 1998.

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, not in its individual capacity,
but solely as trustee under a Trust Agreement,
dated as of July 15, 1997

(Lessor)
By: @4/1 (@A@m{-
Wame: y=== =

Alison Detlia Belle

',»E frn R Lt b |
Title: | ; o e
Assistant Secrgian

THE DOW CHEMICAL COMPANY
(Lessee)

By:

Name:
Title:

COUNTERPART NO. 5 OF g SERIALLY NUMBERED MANUALLY
EXECUTED COUNTERPARTS. TO THE EXTENT, IF ANY, THAT THIS
DOCUMENT CONSTITUTES CHATTEL PAPER UNDER THE UNIFORM
COMMERCIAL CODE, NO SECURITY INTEREST IN THIS DOCUMENT MAY
BE CREATED THROUGH THE TRANSFER AND POSSESSION OF ANY
COUNTERPART OTHER THAN COUNTERPART NO. 1.

00001U9G.WP5 -3-



COMMONWEALTH OF MASSACHUSETTS )
) SS
COUNTY OF SUFFOLK )

J;{«\.

On this 2 day of January 1998, before me personally appeared in
the City of Boston, Commonwealth of Massachusetts, ALISON DELLA BELLA
to me personally known, who being by me duly sworn, says that she is the

Assistant Secretaly, of State Street Bank and Trust Company of Connecticut, National
Association, that the foregoing instrument was signed and sealed on behalf of said
national association, as trustee as aforesaid, by authority of its Board of Directors,
and she acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation, as trustee as aforesaid.

Wy Public

[NOTARIAL SEAL]

My commission expires:

BEVERLY ANN BURACK
Notary Public
My Commission Expires April 16, 2004

00001U9G.WP5 -5-



Dated: as of January 29, 1998.

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, not in its individual capacity,
but solely as trustee under a Trust Agreement,
dated as of July 15, 1997

(Lessor)

By:.

Name:
Title:

THE DOW CHEMICAL COMPANY
(Lessee)

By: (2@ éﬁg@
, ﬁ/ Name: Carlen¥ Rogers

Title: Authorized Representative

COUNTERPART NO. 5 OF g SERIALLY NUMBERED MANUALLY
EXECUTED COUNTERPARTS. TO THE EXTENT, IF ANY, THAT THIS
DOCUMENT CONSTITUTES CHATTEL PAPER UNDER THE UNIFORM
COMMERCIAL CODE, NO SECURITY INTEREST IN THIS DOCUMENT MAY
BE CREATED THROUGH THE TRANSFER AND POSSESSION OF ANY
COUNTERPART OTHER THAN COUNTERPART NO. 1.

00001U9G.WP5 -3-



STATE OF MICHIGAN )
) SS
COUNTY OF //)tctlusrcl )

On this /7 of January, 1998, before me personally appeared in the

City of /7] LA , State of Mlchlgan,(zZ Cind @ﬂég to me
personally known, who being by me duly sworn, says that she is the“authorized

representative of The Dow Chemical Company, that the foregoing instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors, and she acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Pubhc ﬂ

Iy OMAN
[NOTARIAL SEAL] COTARY UL giaazgs SOUNTY, MICHIGAN

MY COMMISSIn 7 P07 T EOEMBER 12, 1899
My commission expires: /2 /3~ 99

00001U9G.WP5 4-
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SCHEDULE A

Items of Equipment
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4478-BOTM-01

CARGROUP

CHCS57Li—-—---

DOW

BUILDER:

DOWX021835
DOWX021836
DOWX021837
DOWX021838
DOWX021839
DOWX021840
DOWX021841
DOWX021842
DOWX021843
DOWX021844
DOWX021845
DOWX021846
DOWX021847
DOWX021848
DOWX021849
DOWX021850
DOWX021851
DOWX021852
DOWX021853
DOWX021855
DOWX021856
DOWX021857
DOWX021859
DOWX021860
DOWX021861
DOWX021862
DOWX021863
DOWX021864
DOWX021865
DOWX021866
DOWX021867
DOWX021868
DOWX021869
DOWX021870
DOWX021871
DOWX021872
DOWX021873
DOWX021874
DOWX021875
DOWX021876
DOWX021877
DOWX021879
DOWX021880
DOWX021882
DOWX021883
DOWX021885

RIDER:

ACQUIRE
LOCATION
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

SARNIA, ONTARIO

FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

X
TX
X
TX
™
TX
TX
TX
™
TX
TX
ED.¢
D¢
T
T
X

T
TX
DS
X
TX
TX
TX
TX
T
TX
TX
TX
X
TX
TX
T
D4
TX
TX
X
TX
TX
TX
TX
TX
TX
TX
T
X

CONFIDENTIAL
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

UNION TANK CAR COMP
U1297

ACQUIRE LINING
DATE COST

971229
980114
971229
971229
980106
980116
971229
971126
980106
980106
971224
980102
980102
980102
980102
980102
980107
971208
980102
980119
980116
980106
980102
980106
980102
980106
971224
980106
980102
980106
871224
971224
971224
980102
971224
980102
2980114
971224
980119
971224
980106
971224
980102
980102
980102
980106

OOOOOOOOOOVOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOO

01/22/98



PAGE 6

4478-B0OTM-01

CARGROUP

CHCS57L~--~--

bow

BUILDER:

DOWX021886
DOWX021887
DOowWx021888
DOWX021889
DOWX021891
DOWX021892
DOWX021893
DOWX021894
DOWX021895
DOWX021896
DOWX021897
DOWX021898
DOWX021899
DOWX021900
DOWX021901
DOWX021902
DOWX021903
DOWX021905
DOWX021906
DOWX021907
DOWX021908
DOWX021909
DOWX021910
DOWX021911
DOWX021912
DOWX021914
DOWX021915
DOWX021916
DOWX021919
DOWX021920
DOWX021922
DOWX021923
DOWX021924
DOWX021925
DOWX021926
DOWX021927
DOWX021928
DOWX021930
DOWX021931
DOWX021933
DOWX021934
DOWX021941
DOWX021944
DOWX021945
DOWX021950
DOWX021852

RIDER:

ACQUIRE
LOCATION
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

SARNIA, ONTARIO

FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

SARNIA, ONTARIO
SARNTA, ONTARIO

FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

™
TX
TX
TX
TX
X
TX
TX
X
X
TX
TX
T
TX
™
TX
T
TX
TX
™
™
X
TX

™
TX
T
T
TX
=
X
TX
X

TX
X
™
TX
TX
=
TX
TX
X
X
TX

CONFIDENTTIAL
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

UNION TANK CAR COMP
01297

ACQUIRE LINING
DATE COSsT

980102
980106
980106
980102
980102
980106
980114
980106
980118
980119
980119
980119
980119
980114
980119
980114
980107
9801198
980107
980119
980114
980107
980116
980107
980119
980119
980119
980116
980119
980119
980116
980118
980119
980107
980107
980116
980119
980119
980116
980119
980119
980119
980119
980119
980119
980119

OO0 OODODODOO0OODODOOOO OO0 OO0 OO ODDODODODOOO

‘01/22/98



PAGE 7

*4478-BOTM-01 DOW CONFIDENTTIATL 01/22/98
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

BUILDER: UNION TANK CAR COMP
RIDER: U1297

ACQUIRE ACQUIRE LINING
CARGROUP CARMARK LOCATION DATE COosT CAR COST

BUILDER: UNION TANK CAR COMP
RIDER: U1297
TOTAL RAILCARS: 92

NOTE: :
CARGROUP **CHCS57L----** DENOTES COVERED HOPPER CARBON STEEL 57,000
' GALLON LINED RATLCAR
CARGROUP **PRCS21----~ ** DENOTES PRESSURE RELEASE CARBON STEEL 21,000
GALLON RATILCAR



PAGE 1

4478-BOTM-01

CARGROUP

CHCS57Li~——~

DOW

BUILDER:

DOWX022103
DOWX022104
DOWX022105
DOWX022107
DOWX022108
DOWX0221089
DOWX022110
DOWX022111
DOWX022112
DOWX022113
DOWX022114
DOWX022115
DOWX022116
DOWX022117
DOWX022118
DOWX022119
DOWX022120
DOWX022121
DOWX022122
DOWX022123
DOWX022124
DOWX022125
DOWX022126
DOWX022127
DOWX022128
DOWX022129
DOWX022130
DOWX022131
DOWX022132
DOWX022133
DOWX022134
DOWX022135
DOWX022136
DOWX022137
DOWX022138
DOWX022139
DOWX022140
DOWX022141
DOWX022142
DOWX022143
DOWX022144
DOWX022145
DOWX022146
DOWX022147
DOWX022148
DOWX022149

RIDER:

ACQUIRE
LOCATION
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

FREEPORT,.

FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,
FREEPORT,

T
TX
X
X
X
™
X
TX
TX
TX
TX
TX
T
T
TX
DS
™
TX
TX
TX
X
™
TX
TX
TX
™
TX
X
TX
X
T
™
X
TX
T
)8
=
TX
TX
X
X
X

TX.

TX
TX
TX

CONFIDENTTIAL
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

TRINITY INDUSTRIES
T1297

ACQUIRE LINING
DATE COST

971231
971231
971231
980114
971231
971231
971231
971231
980116
971231
971231
971231
971231
980112
971231
971231
971231
971231
971231
971231
980116
971231
971231
971231
971231
971231
971231
980112
971230
980112
980112
280112
980114
980112
980112
980116
980114
980114
980114
980114
880120
980115
980115
980115
980114
980116

eNeojololeReolololojoeliecloleNeleolololeoNololieoloNoNoNoNoNoloNoloNoRoNoNoNololoNoNeNeoNeNeNeNe]

01/22/98
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PAGE 2

4478-BOTM-01 DOW
DOW RATL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

BUILDER:
RIDER:
ACQUIRE
CARGROUP CARMARK LOCATION
CHCS57L~~-- DOWX022150 FREEPORT, TX
DOWX022151 FREEPORT, TX
DOWX(022152 FREEPORT, TX
DOWX022153 FREEPORT, TX
DOWX022154 FREEPORT, TX
DOWX022191 MIDLAND, MI

BUILDER: TRINITY INDUSTRIES

RIDER: T1297 .
TOTAL RAILCARS: 52

CONFIDENTIATL

TRINITY INDUSTRIES
T1297

ACQUIRE LINING
DATE COST

980115 0
980116 0
980115 0
980116 0
980120 0
971230 0

01/22/98



JAN—-25-1396

DOWLANLE Wiy

1@:55 BTM CAPITAL CORP.

Schedule B
Dow Chemical

The following schedules are based on 100% of Equipxnent Cost
assuming an Applicable Lease Rite of 6.07%:

Estimated

Petiod* Residual Value

100.685714%
100.571429%
100.457143%
100.342857%
100.228571%
100.114286%
100.000000%

ENBSRERS

* Refers to last day of the menth indicated following Basic
Term Commencement Date.

610R 45 5625

P.E83-85



JRAN~29—1938

DOWLBXLS [z9/v8

1B:55 BTM CARITAL CORP. G1mN 45 5625 P.B4B6

Schedunle C
Dow Chemieal

The following schedules are based on 100% of Equipment Cost
assuming an Applicable Lease Rate of 6.07%:

Period*  Maximum Lessee Risk Maxirrum Lessor Risk
12 89.279097% 11.406618%
23 89.275097% 11.292332%
36 £9.261337% 11.195786%
48 89.279097% 11.063760%
60 89.279097% 10.949475%
72 89.279097% 10.835189%
84 89.261357% 10.738643%

* Refers to last day of the month indicated following Basic
Term Commencement Date.



E1BB 45 5625  P.@5/86

—e et H e Ml SR«

Schedule D
Dow Chemical
The following schedules are based an 100% of Equipment Cost

assuming an Applicable Lease Rate of 6.07%:

Periog Casualty Loss Value

1 100.790476%
2 100.780952%
3 100.771429%
4 100.761905%
5 100.752381%
6 100.742857%
7 100.733335%
8 100.723810%
8 100.714286%
10 100.704762%
11 100.655238%
12 100.685714%
13 100.676190%
14 100.6666567%
15 100.657143%
16 100.647619%
17 100.638095%
18 100.628571%
19 100.619048%
20 100.609524%
21 100.600000%
22 100.590476%
23 100.580952%
24 100.571429%
25 100.561905%
26 100.552381%
27 100.542857%
28 100.533233%
25 100.523810%
30 100.514286%
31 100.504762%
32 100.465238%
33 100.485714%
34 100.476190%
35 100.466667%
36 100.457143%
57 100.447619%
38 100.438095%
3% 100.428571%
40 100.419048%
41 100.409524%
42 100.400000%
43 100.390476%

DOWIMXLS U=wss



STNNTEDTLOT

S -i g

B AP PRl CORE,

Peried  CasualeyLoss Value

42
45
45
47
43
43
50

I BN e -

* Refers to last day of the month indicated following Basic
Term Commencement Date. First period includes Interim
Term through last day of first month in Basic Termn,

100.380852%
100.371429%
100.361805%
100.352381%
100.342857%
100.333333%
100.323810%
100.314286%
100.304762%
100.295238%
100.285714%
100.276190%
100.266667%
100.257143%
100.247619%
100.238095%
100.228571%
100.219048%
100.209524%
100.200000%
100.190476%
100.180952%
100.171429%
100.161905%
100.152381%
100.142857%
100.133333%
100.123810%
100.114286%
100.104762%
100.095238%
100.065714%
100.076150%
100.066667%
100.057145%
100.047619%
100.038095%
100.028571%
100.019048%
100.009524%
100.000000%

6180 45 S€25

F.86-0&

TOTAL P.86
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SCHEDULE A

Items of Equipment




‘PAGE -

4478-BOTM-01

3

CARGROUP

DOW

BUTLDER:

DCLX004000
DCLX004001
DCLX004002
DCLX004003
DCLX004004
DCLX004005
DCLX004006
DCLX004007
DCL.X004008
DCLX004009
DCLX004010
DCLX004011
DCLX004012
DCLX004013
DCLX004014
DCLX004015
DCLX004016
DCLX004017
DCLX004018
DCL.X004019
DCLX004020
DCLX004021
DCLX004022
DCLX004023
DCLX004024
DCLX004025
DCLX004026
DCLX004027
DCLX004028
DCLX004029
DCLX004030
DCLX004031
DCLX004032
DCLX004033
DCLX004034
DCLX004035
DCLX004036
DCLX004037
DCLX004038
DCLX004039
DCLX004040
DCLX004041
DCLX004042
DCLX004043
DCLX004044
DCLX004045

CONFIDENTIAL
DOW RAIIL, CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

UNION TANK CAR COMP

RIDER: Ul1l097

ACQUIRE
LOCATION

Epepeiciepclee fepepepciepe jepe pefepc pepeic e pe jepc el el je el el Jege e

SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,

ACQUIRE LINING
DATE COsT

971120
971118
971210
971120
971218
971126
971103
971031
971028
971023
971126
971028
971023
971023
971031
971211
971023
971031
971103
971118
971210
971212
971031
971118
971103
971120
971120
971126
971120
971201
971118
971120
971125
971121
971118
971125
971219
980109
980112
971211
971124
971210
971126
971208
971212
980115

01/22/98
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4478-BOTM-01
DOW RAIL CARS IN ACTIVE SERVICE UNDER THE BOTM SYNTHETIC LEASE

CARGROUP

4

DOW

BUILDER:

DCLX004046

DCLX004047

DCLX004048
DCLX004049
DCLX004050
DCLX004051
DCLX004052

“DCLX004053

DCLX004054
DCLX004055
DCLX004056
DCLX004057
DCLX004058
DCLX004059
DCLX004060
DCLX004061
DCLX004062
DCLX004063
DCLX004070

CONFIDENTTIA AL

UNION TANK CAR COMP

RIDER:

ACQUIRE
LOCATION

SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,
SASKATCH,

BUILDER: UNION TANK CAR COMP

RIDER: U1097

TOTAL RATLCARS: 65

U10897

ACQUIRE LINING
DATE CcOosT

980113
971208
971212
971210
971215
971211
980108
971218
971215
971216
971222
980106
871219
971222
980116
980109
980109
980116
980119

OO0 O0OO0DOODLVOOODODOOODOOO

01/22/98



JAN-29-139398

DOWIVENLE preuny

18:55 BTM CAPITRL CORP.

Schedule B
Dow Chemical

The following schedules are based on 100% of Equipment Cost
assuming an Applicable Lease Rate of 6.07%:

Estirnated
1z 100.6857143%
24 100.571429%
36 100.457143%
48 100.342857%
&0 100.228571%
72 100.174286%
84 100.000000%

* Refers to last day of the month indicated following Basic
Term Commencement Date.

G1Mm 45 S655

P.B83-86



JEN-Z5-1938  18:55

DYWL K 12y

BT CAPITAL CORP. 61N 45 SE25  P.B4Z6

Schedule C
Dow Chentieal

The following schedules are bazed on 100% of Equipment Cost
assuming an Applicable Lease Rate of 6.07%:

Period®  Maximum Lessee Risk Maximum Lessor Risk
12 89,279097% 11.406618%
23 89.279097% 11.292332%
36 R9.261357% 11.195786%
46 89.275097% 11.063760%
60 89.279097% 10.945475%
72 89.279097% 10.835189%
84 89.261357% 10.738643%

* Refers to last day of the month indicated following Besic
Term Commencesnent Date,



PNV 61RR 45 5635 P.E5-B6

.  ScheduleD
Dow Chemical

The following schedules are based on 100% of Equipment Cost
assuming an Applicable Lease Rate of 6,07%:

Period Casualty Loss Value

1 100.7%0476%
2 100.780552%
3 100.771429%
4 100.761905%
5 100.752381%
6 100.742857%
7 100.733333%
8 100.723810%
9 100.714286%
10 100.704762%
11 100.695238%
12 100.885714%
13 100.676190%
14 100.666667%
1% 100.657143%
16 100.647619%
17 100.638095%
18 100.628571%
19 100.619048%
20 100.609524%
21 100.600000%
22 100.590476%
25 100.580052%
24 100.571429% .
25 100.561905% )
26 100.552381%
27 100.542887%
28 100.533333%
29 100.523610%
30 100.514286%
31 100.504762%
32 100.495238%
33 100.485714% -
34 100.476190%
35 100.466667%
36 100.457143%
3 100.447619%
a8 100.438095%
39 100.428571%
40 100.419048%
41 100.409528%
42 100.400000% .
43 100.390476%

DOWIMRILS L2058



PN DT L350

Y

18- D0

BIr CAPLHL CURP.

Period CasualtyLoss Value

44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
54
&0
al
62
63
64
65
é6é
67
68
a9
70
71
7R
73
74
75
76
77
78
79
80
81

82
83
84

* Refers to last day of the month indicated following Basic
Term Commencement Date. Fitst period includes Interim
Term through last day of first month in Basic Term.

100.380952%
100.371429%
100.361905%
100.352381%
100.342857%
100.333333%
100.323810%
100.314286%
100.304762%
100.295238%
100.2857314%
100.276190%
100.266667%
100.257143%
100.24761%%
100.238095%
100.228571%
100.219048%
100.209524%
100.200000%
100.190476%
100.180952%
100.171429%
100.161905%
100.152381%
100,142857%
100.133333%
100.123810%
100.114286%
100.104762%
100.095238%
100.065714%
100.076150%
100.066667%
100.057143%
100.047619%
100.038095%
100.028571%
100.019048%
100.009524%
100.000000%

©188 45 525

P.B85-86

TOTAL P.B6





