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EQUIPMENT LEASING AGREEMENT

EQUIPMENT LEASING AGREEMENT dated as of May 15, 1994
(herein, as amended and supplemented from time to time, called
"this Lease"), between Rail Co. VI, a Delaware corporation,
(herein called "Lessor"), having its principal place of business
at 1209 Orange Street, Wilmington, Delaware 19801, and Cargill,
Incorporated, a Delaware corporation therein called "Lessee"),
having its principal place of business at 15407 McGinty Road
West, Wayzata, Minnesota 55391-2399.

In consideration of the mutual covenants and agreements
hereinafter set forth, the parties hereto agree as follows:

1. Definitiong. Unless otherwise defined herein, the
following terms shall have the following meanings for all
purposes of this Lease and shall be equally applicable to both
the singular and the plural forms of the terms herein defined:

"Acceptance Date" for each Unit of Equipment means the
date on which Lesseé has unconditionally accepted such Unit for
lease hereunder, as evidenced by Lessee’s execution and delivery
of a Lease Supplement for such Unit dated such date.

"Accrual Period" means the period commencing on the
Acceptance Date, and ending on May 31, 1994, and each of the
eight (8) subsequent periods commencing on the last day of the
immediately preceding period and ending on the numerically
corresponding day in the next calendar month thereafter, except
that each such period that commences on the last London Business
Day of a calendar month (or on any day for which there is no
numerically corresponding day in the appropriate subsequent
calendar month) shall end on the last London Business Day of the
appropriate subsequent calendar month; provided, however, that
all of the foregoing provisions shall be subject to the
following: (i) any Accrual Period that would otherwise end after
the Permanent Financing Date shall end on the Permanent Financing
Date; and (ii) if any Accrual Period would end on a day that is
not a London Business Day, such Accrual Period shall be extended
to the next London Business Day unless such London Business Day
would fall in the next calendar month, in which event such
Accrual Period shall end on the immediately preceding London
Business Day. ' .

“"Acquisition Cost" of each Unit of Equipment means an
amount equal to the sum of (i) the total cost paid by Lessor for
such Unit, plus (ii) all excise, sales and use taxes paid by
Lessor on or with respect to the acquisition of such Unit, plus
(iii) all costs and expenses approved and paid by Lessor in
connection with the delivery of such Unit as identified on the
Lease Supplement in respect of such Unit. On the Permanent
Financing Date the Acquisition Cost shall be adjusted to include
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all amounts paid or reimbursed to the Lessee on the Permanent
Financing Date, for payments made to the Remanufacturer by the
Lessee as the Lessor’s agent pursuant to the Agency Agreement,

the adjustment described in this sentence to be evidenced by the
Permanent Financing Schedule to be executed by the Lessor and the
Lessee and attached to the original Lease Supplement for the
Equipment on the Permanent Financing Date.

"Acquisition Period" means the period from the date
hereof through January 31, 1995, both dates inclusive.

"Agency Agreement" means the Agency and Assignment
Agreement dated as of the date hereof by and among the Lessee,
the Lessor, the Assignee and the Remanufacturer.

"Assignee" means Wilmington Trust Company, as Security
Trustee under the Security Agreement, and its successors and
permitted assigns pursuant to Section 14 (b) hereof.

"Bagic Rent" means the rent payable for each Unit of
Equipment during (i) the Basic Term thereof pursuant to Sections
7(b) and 29 hereof, and (ii) each Renewal Term thereof pursuant
to Section 28(a) hereof.

"Basic Rent Factor" shall have the meaning set forth in
Section 7(b) hereof.

"Basic Term" for each Unit of Equipment means the
twelve (12) calendar months commencing on the Basic Term
Commencement Date.

"Bagic Term Commencement Date" means January 31, 1995.

"Buginessg Day" means any day other than a day on which
banking institutions in the States of Delaware, Massachusetts,
Minnesota or New York are authorized by law to close.

"Casualty Loss Value" of each Unit of Equipment shall
have the meaning given to such term in Section 16 (b) hereof.

"Certificate of Acceptance" has the meaning ascribed to
such term in the Agency Agreement.

"Equipment" means the Salt Hopper Cars leased or to be
leased by Lessor to Lessee hereunder or ordered by Lessor for
lease to Lessee hereunder, together with any and all accessions,
additions, improvements and replacements from time to time
incorporated or installed therein which are the property of
Lessor pursuant to the terms of this Lease.

"Egulty Letter of Credit" means that certain Letter of
Credit dated as of the date hereof (and any replacements
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therefor) issued by the L/C Issuer pursuant to the terms of a
Loan and Security Agreement dated as of the date hereof among the
Purchaser, Lessor’s Parent as Borrower and the Security Trustee.

"Estimated Residual Value" for any Unit of Egquipment
shall mean an amount obtained by multiplying (i) the percentage
set forth in Exhibit A attached to the Lease Supplement for such
Unit, under the caption "Estimated Residual Value Percentage"
applicable to the Basic Term or Renewal Term then ending, by (ii)
the Acquisition Cost for such Unit.

tEvent of Default" means any of the events referred to
in Section 22 hereof.

"BEvent of Loss" with respect to any Unit of Equipment
means any of the following events: (i) such Unit shall be or
become worn out, lost, stolen, destroyed, or, in the reasonable
good faith opinion of Lessee, irreparably damaged from any cause
whatsoever during the Term, or (ii) a Remanufacture Event of Loss
with respect to such Unit, or (iii) such Unit shall have been
returned permanently to the Remanufacturer due to a material
breach of the Remanufacturer’s warranty or patent indemnity
agreement, or (iv) the condemnation, confiscation, seizure, or
requisition of use or title to such Unit of Equipment or any
substantial part thereof by any governmental authority undexr
power of eminent domain or otherwise, or (v) as a result of any
rule, regulation, order or other action by the United States
government or &ny agency or instrumentality thereof, the use of
such Unit of Equipment in the normal course of transportation
shall have been prohibited for a continuous period of six months.

"Interim Rent" means the rent payable with respect to
each Unit of Equipment for the Interim Term pursuant to Section
7(a) hereof.

"Interim Term" for each Unit of Equipment means the
period commencing on the Acceptance Date for such Unit (unless
the Acceptance Date is the Basic Term Commencement Date, in which
case there shall be no Interim Term for such Unit) and ending on
the date immediately prior to the Basic Term Commencement Date.

"L/C Beneficiary" means Wilmington Trust Company, as
Security Trustee, or its permitted transferee under a Letter of
Credit.

"L/C Issuer" means BOT Financial Corporation, a-
Delaware corporation.

"Lease Supplement" means a Lease Supplement
substantlally in the form attached hereto as Exhibit B, to be
executed by Lessor and Lessee with respect to a Unit or Units of
Equipment as provided in Section 4 hereof, evidencing that such

3

cargill\railco6\lease



Unit or Units are leased hereunder, which Lease Supplement shall
include the Permanent Financing Schedule to be attached thereto
on the Permanent Financing Date.

tLessee Document” mezns any of the following: this
Lease, each Lease Supplement, the Bill of 8ile, the Agency
Agreement and the Certificate of Acceptance.

: "Legsor’s Parent" means Summer Street Capital
Corporation, & Delaware corporatiom.

"Letter of Credit” means the Equity Letter of Credit,

_the Owner Letter of Credit, or both, as the context may reguire.

. ) "LIBOE Rate" means, with respect to any Accrual Peried,

the rate of interest per annum (rounded upwards, if necessary, to
the nearest 1/16 of 1%). which shall be the same for sach day in
an Accrual Period, determined by the L/C Issuer (which shall

. inelude any banking affiliate of L/C Issuer) on the basis of the

offered rates per annum for deposgits in United States Dollars
{"Dollars") appearing on the Telerate Page 3750, or, if such rate
is not available, on the display dezignated as Page "LIBO" of the
Reuter Monitor Money Rates Service (or such other pages as may
replace such pages on such services for the purpose of displaying
London interbank offered rates of mazjor banke), for Dollar
deposits of a ene (1) month term in an amount equivalent to the
then outstanding amount of the Reimbursed Progress Payments,
determined as of 11:00 A.M., Loadon time, two London Business
Days before the first London Business Day of such Accrual Period;
interest shall be calculated on the basis of a year of 360 days
for the actual number of days elapsed in the period during which
it accrues. '

"Lien" wmeans liens, mortgages, encumbrances, pledges,

chargee and security interests of any kind.

"London Bugipess Dav" shall mean a day for dealing in
deposits in Dollars by and among banks in the London interbank

market and which is alsc a Business Day.

"Maximum Acguisition Cost" means $21,538,888.76.

"Maximur Lessee Risk Amount" for any Unit of Equipment
shall mean an amount determined by multiplying (i) the percentage
set forth in the Permanent Financing Schedule to be attached to
the Lease Supplement for such Unit on the Permanent Financing
Date, under the caption "Maximum Lessec Risk Percentage!
applicable to the Basic Term or Renewal Term then ending, by (ii)
the Acquigition Cost for such Urnit.

"Maximum Lessor Risk Amount" for any Unit of Equipment

‘shall mean an amcunt determined by multiplying (i} the percentage

4
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set forth in the Permanent Financing Schedule to be attached to
the Lease Supplement for such Unit on the Permanent Financing
Date, under the caption "Maximum Lessor Risk Percentage"
applicable to the Basic Term or Renewal Term then ending, by (ii)
the Acquisition Cost for such Unit.

"Maximum Term" shall mean 20 years.

"Note Purchase Agreement" means the Note Purchase
Agreement dated as of the date hereof by and among the Lessor, as
Owner, the Assignee and the Purchaser.

"Owner Letter of Credit" means that certain Letter of
Credit dated as of the date hereof (and any replacements
therefor) issued by the L/C Issuer pursuant to the terms of the
Note Purchase Agreement.

"Permanent Financing Date" means January 31, 1995.

"Permanent Financing Schedule" means the Permanent

Financing Schedule in the form of Exhibit D attached hereto, to
be executed and delivered by the parties on the Permanent
Financing Date, which shall be attached to the Lease Supplement,
evidencing the determination of the Basic Rent Factor, the
Maximum Lessee Risk Amount, the Maximum Lessor Risk Amount and
the late rate described in Section 25 herecf, and the adjustment
of the Schedule of Casualty Loss Values, pursuant to Section 7
hereof.

"Person" means any individual, corporation,
partnership, joint venture, association, joint stock company,
trust, trustee(s) of a trust, unincorporated organization, or
government or governmental authority, agency or political
subdivision thereof.

"Purchaser" means Massachusetts Mutual Life Insurance
Company, a Massachusetts corporation, and its successors and
assigns under the Note Purchase Agreement.

"Rebuild Agreement" has the meaning assigned to such
term in the Agency Agreement.

"Reinvestment Premium" for any Unit of Equipment, as of
any determination date, shall mean the excess, if any, of (a) the
net present value of the sum of (i) all payments of Rent
remaining to be paid after such determination date through the
expiration of the Maximum Term of such Unit, that would have been
payable for such Unit following such determination date if this
Lease had been renewed through and inclusive of the expiration of
the Maximum Term of such Unit, and (ii) the Estimated Residual
Value applicable to such Unit at such expiration of the Maximum

5
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Term (together, the sum of (i) and (ii) being referred to as the
"Discounted Payments"), each discounted at a rate of 50 basis
points over the then current yield for direct obligationsg of the
United States having a maturity equal tco the weighted average
1ife of the Discounted Paymentg, over (b) the Estimated Residual
Value applicable to such Unit at such time of determination.

vRemanufacturer" means Progress Rail Services
Corporation, a Florida corporation.

"Remanufacture" has the meaning ascribed to such term
in the Agency Agreement.

"Remanufacture Event of Loss" with respect to any Unit
of Equipment means any of the following: (i) any failure to
complete the Remanufacture in accordance with the Rebuild
Agreement, or (ii) any failure of the Remanufacturer, for any
reason, to deliver such Unit to the Lessee as Lessor’s agent
pursuant to the Agency Agreement, or (iii) any failure of the
Lessee to accept such Unit from the Remanufacturer on or before
the Permanent Financing Date as evidenced by the Certificate of
Acceptance, or (iv) any failure of the Remanufacturer to execute
and deliver the Quitclaim with respect to such Unit on or before
the Permanent Financing Date, or (v} any condition required to be
met pursuant to Section 5 of the Note Purchase Agreement does not
occur on or before the Permanent Financing Date.

"Remanufacturer Liens" means any mechanics liens or
other liens or encumbrances of any Person claiming by, through or
under the Remanufacturer arising out of or in connection with the
Rebuild Agreement.

"Renewal Term" for each Unit of Equipment means each
period following the end of the Basic Term for such Unit with
respect to which Lessee has the option to renew this Lease
pursuant to Section 28(a) hereof.

"Rent" means Interim Rent and Basic Rent as adjusted by
payments under Section 29 hereof.

"Rent Adjustment Determination Date" means January 16,
1994, or such other date not more than thirty (30) calendar days
and not less than fourteen (14) calendar days before the
Permanent Financing Date, proposed by the L/C Issuer and
acceptable to the Purchaser and the Lessee.

"Rent Pavment Date" for each Unit of Equipment means
(i) for the Basic Term thereof, each date on which a payment of
Basic Rent is due and payable for such Unit pursuant to Section
7(b) hereof, (ii) for the Interim Term thereof, January 30, 1995
and (iii) for each Renewal Term thereof, each date on which a
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payment of Basic Rent is due and payable for such Unit as
provided in Section 28(a) hereof.

"Rental Period" means (i) for the Interim Term, the
period from and inclusive of the Acceptance Date to, but not
inclusive of, the Basic Term Commencement Date and (ii) for the
Basic Term and each Renewal Term, each full calendar month.

"Salt Hopper Cars"™ means the four hundred seven (407)
aluminum bodied covered hopper railcars more particularly
described in Exhibit A attached hereto.

"Security Agreement" means the Security Agreement dated
as of the date hereof between the Lessor, as Debtor and
Wilmington Trust Company, as Security Trustee (the "Security
Trustee") .

"Supplemental Payment" means all amounts, lizbilities
and obligations which Lessee assumes or agrees to pay hereunder .
to Lessor or others, including payments of Casualty Loss Value
and indemnities, but excluding Basic Rent and Interim Rent.

"Term" means the full term of the Lease with respect to
each Unit of Equipment, including the Interim Term (if any), the
Basic Term, and each Renewal Term.

"Terminated Unit" has the meaning specified in Section
28 (b) hereof.

"Termination Date", for any Unit of Equipment, means
the last day of the Basic Term of such Unit, or if the Term of
such Unit has been renewed pursuant to Section 28(a), the last
day of the Renewal Term of such Unit in each case other than by
virtue of Section 16 hereof.

"Unit of Equipment™ or "Unit" means a single railcar
included in the Equipment.

The words "this Lease", "herein", "hereunder", "hereof" or other
like words mean and include this Equipment Leasing Agreement, and
each Lease Supplement and each amendment and supplement hereto
and thereto.

2. Agreement for Lease of Egquipment. Subject to, and upon
all of the terms and conditions of thisg Lease, Lessor hereby
agrees to lease to Lessee and Lessee hereby agrees to lease from
Lessor each Unit of Equipment for the Term with respect to such
Unit. Provided that no Event of Default has occurred and is
continuing hereunder, Lessor agrees that it shall not interfere
with Lessee’s quiet enjoyment and use of any Unit of Equipment
leased hereunder during the Term thereof.
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3. Conditions Precedent. Lessor shall have no obligation
to purchase any Unit of Equipment and to lease the same to Lessee
unless each of the following conditions are fulfilled to the
satisfaction of Lessor: (i) no event which is (or with notice or
lapse of time or both would become) an Event of Default has
occurred and ig continuing, nor has any information come to
Lessor’s attention from which Lessor could reasonably and in good
faith infer that such event might occir; (ii) no material adverse
change in the financial condition of Lessee which, in Lessor’s
reasonable opinion, would impair the ability of Lessee to pay and
perform its obligations under this Lease has occurred since
November 30, 1993; (iii) such Unit of Equipment is reasonably
acceptable to Lessor, and is free of all Liens, other than any
Lien specifically excepted in Section 15 hereof; (iv) the
Acceptance Date for such Unit of Equipment is a date within the
Acquisition Period; (v) the Acquisition Cost of such Unit of
Egquipment, when added to the total Acquisition Cost of all
Equipment which has been leased hereunder or ordered by Lessor
for lease hereunder will not be such an amount so as to cause the
Maximum Acqguisition Cost to be exceeded; (vi) Lessor has received
a Lease Supplement for such Unit, duly executed by Lessee, and
dated the Acceptance Date for such Unit; (vii) Lessor shall have
received an executed bill of sale in substantially the form of
Exhibit C attached hereto (a "Bill of Sale") from Lessee to
Lessor in form and substance satisfactory to Lessor and any
Assignee; (viii) Lessor shall have received such other documents,
opinions, certificates and waivers, in form and substance
satisfactory to Lessor, as Lessor may reasonably require;
provided, however, that there shall be no more than one
Acceptance Date hereunder, and the Acquisition Cost of the Units
of Equipment acquired by Lessor on any one Acceptance Date shall
be not less than $3,000,000.00; and (ix) all conditions precedent
set forth in Section 5 of the Note Purchase Agreement with
respect to such Unit shall have been satisfied or waived by the
Assignee and the Purchaser, and the Purchaser shall have
purchased the Notes issued with respect thereto and made the
loans to Lessor evidenced by the Notes.

4. Delivery, Acceptance and lLeasing of Equipment. Lessor
shall not be liable to Lessee for any failure or delay in
obtaining any Unit of Equipment or making delivery thereof.
Forthwith upon delivery of each Unit of Equipment to Lessee,
Lessee will inspect such Unit, and unless Lessee gives Lessor
prompt written notice of any defect in or other proper objection
to such Unit, Lessee shall promptly upon completion of such
inspection execute and deliver to Lessor a Lease Supplement for
such Unit, dated the Acceptance Date of such Unit. The execution
by Lessor and Lessee of a Lease Supplement for any Unit of
Equipment shall (a) evidence that such Unit is leased under, and
is subject to all of the terms, provisions and conditions of,
this Lease, and (b) constitute Lessee’s unconditional and
irrevocable acceptance of such Unit for all purposes of this

8
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Lease and (c¢) constitute Lessee’s representation and warranty
that such Unit is free and clear of all Liens, other than Liens
permitted by Section 15 hereof.

5. Term. The Interim Term for each Unit of Equipment shall
commence on the Acceptance Date thereof, and, unless sooner
terminated pursuant to the provisions hereof, shall end on the
date immediately prior to the Basic Term Commencement Date
thereof. The Basic Term for each Unit of Equipment shall
commence on the Basic Term Commencement Date, and, unless this
Lease is sooner terminated with respect to such Unit (or all
Equipment) pursuant to the provisions hereof, shall end on the
date specified therefor in the Lease Supplement. If not soocner
terminated pursuant to the provisions hereof, the Term for each
Unit of Equipment shall end on the last day of the Basic Term, or
if this Lease is renewed pursuant to Section 28(a) hereof, on the
last day of the last Renewal Term thereof.

6. Return of Eguipment. Upon the expiration or earlier
termination of the Term with respect to each Unit of Equipment,
Lessee shall forthwith deliver possession of the Units of
Equipment to Lessor. Each Unit of Equipment so delivered shall
be in the same operating order, repair and condition as when
originally delivered to Lessee, ordinary wear and tear excepted,
shall comply with all laws and rules referred to in Section 11,
shall qualify for interchange service in accordance with the
interchange rules of the Association of American Railroads, and
shall have attached or affixed thereto any addition, modification
or improvement considered an accession thereto as provided in
Section 12 hereof and shall have removed in a workmanlike manner
therefrom if so requested by the Lessor or any Assignee at the
Lessee’s expense (i) any addition, modification or improvement
which, as provided in Section 12 hereof, is owned by the Lessee
and (ii) any insignia permitted pursuant to Section 13 hereof.
Without in any way limiting the foregoing, each Unit of Equipment
shall be in a condition at least as good as such Unit of
Egquipment would have been in had it been maintained in accordance
with all the terms and conditions of this Lease. For the purpose
of delivering possession of any Units of Equipment as above
required, the Lessee shall at its own cost, expense and risk:

(a) forthwith and in the usual manner (including, but
not by way of limitation, to the extent legally required by
applicable law, rules or regulations to protect the Lessor’s
or any Assignee’s interest in the Units of Equipment, giving
prompt telegraphic and written notice to the Association of
American Railroads and all railroads to which any Units of
Equipment have been interchanged or which may have
possession thereof to return the Units of Equipment) place
such Units of Equipment upon such storage tracks (but at no
more than four locations) within the continental United
States as the Lessor reasonably may designate;

9
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{b) cause such Units of Equipment to be stored on such
tracks at the risk of the Lessee without charge to the
Lessor or any Assignee for insurance, rent or storage until
all such Units of Equipment have been sold, leased or
otherwise disposed of by Lessor but not to exceed one
hundred eighty (180) days; and

{c) cause the same to be transported to any reasonable
place (but no more than four locations) within the
continental United States as directed by the Lessor or any
Assignee.

The assembling, delivery, storage, insurance and transporting of
the Units of Equipment as hereinbefore provided shall be at the
expense and risk of Lessee and are of the essence of this Lease,
and upon application to any court of eguity having jurisdiction
in the premises Lessor shall be entitled to a decree against
Lessee requiring specific performance of the covenants of the
Lessee so to assemble, deliver, store and transport the Units of
Equipment. During any storage period, the Lessee will maintain
and keep the Units of Equipment in the manner set forth in
Section 11 hereof (at Lessor’s cost and expense), insure the
Units of Equipment in accordance with the provisions of Section
17 hereof (at Lessee’s cost and expense) and permit Lessor or any
person designated by it, including the authorized representative
or representatives of any prospective purchaser, lessee or other
user of any Units of Equipment, to inspect the same at reasonable
times. All amounts earned in respect of Units of Equipment not
otherwise placed in storage after the date of termination of this
Lease whether as a result of an Event of Default or otherwise
shall belong to Lessor and, if received by Lessee, shall be
promptly turned over to Lessor. In the event any Units of
Equipment are not assembled, delivered and stored, as hereinabove
provided, Lessee shall, in addition, pay to the Lessor for any
day thereafter an amount equal to the per diem eguivalent of the
Basic Rent then in effect immediately prior to such termination.
Without in any way limiting the obligation of Lessee under the
foregoing provisions of this Section 6, Lessee hereby irrevocably
appoints 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 Units of Equipment to
Lesscor, to demand and take possession of such Units of Equipment
in the name and on behalf of Lessee from whomever shall be in
possegsion of such Unit of Equipment at the time.

7. Rent.

(a) Interim Rent. Lessee hereby agrees to pay Lessor
Interim Rent for each Unit of Equipment as to which there is an
Interim Term, payable on the Rent Payment Date of the Interim
Term for such Unit, in the amount obtained by multiplying (i) the
Acquisition Cost of such Unit of Equipment by (ii) the sum of (x)

10
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eighty-five basis points (0.85%) plus (y) the LIBOR Rate in
effect for each Accrual Period (or portion thereof) in effect
during the Interim Term, which sum shall be divided by three
hundred sixty (360), by (iii) the number of days from and after
the Acceptance Date for such Unit through and including the Basic
Term Commencement Date for such Unit. Promptly after the end of
each Accrual Period, the lLessor shall.forward to the Lessee and
the Assignee monthly statements of Interim Rent accrued during
such Accrual Period.

(b) Basic Rent. Lessee hereby agrees to pay Lessgor
Basic Rent monthly in arrears for each Unit of Equipment in an
amount obtained by multiplying (i) the Acquisition Cost of such
Unit by (ii) the Basic Rent Factor (defined herein), on the last
day of each calendar month during the Basic Term commencing on
February 28, 1995.

As used herein, the "Basic Rent Factor", the "Maximum Lessee
Risk Amount", the "Maximum Lessgor Risk Amount" and the “Estimated
Residual Value%, and the "Schedule of Casualty Loss Values",
shall each be in amounts or as applicable, percentages,
determined on the Rent Adjustment Determination Date, and shall
include principal amortization and an interest component and
Lessor return determined as the sum of (i) the yield to maturity,
as set forth or computed from data appearing on Page 5 of the
Telerate screen, of the United States Treasury security having a
maturity equal to the Assumed Average Life of the Lease (or, if
no such security exists, the yield to maturity determined by
interpolation on a straight-line basis between the security
having a ten (10) year maturity and the security having a thirty
(30) year maturity), plus (ii) one hundred eighteen basis points
(1.18%). Said determination or adjustment shall be evidenced by
a Permanent Financing Schedule or Schedules to be executed by the
Lessor and the Lessee and attached to the original Lease
Supplement for the Equipment on the Permanent Financing Date. As
used herein, the "Assumed Average Life of the Lease" means 16.3
years.

(c) Supplemental Payments. Lessee also agrees to pay

_ to Lessor, or to whomsoever shall be entitled thereto as

expressly provided herein, all Supplemental Payments, promptly as
the same shall become due and owing, and in the event of any
failure on the part of Lessee so to pay any such Supplemental
Payment hereunder Lessor shall have all rights, powers and
remedies provided for herein or by law or equity or otherwise in
the case of nonpayment of Rent.

o (d) Method of Payment. All payments of Rent and
Supplemental Payments required to be made by Lessee to Lessor

shall be made by wire transfer of federal funds to such account

in the continental United States as shall be designated by
Lessor. In the event of any assignment to an Assignee pursuant

11
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to Section 14 (b) hereof, all payments which are assigned to such
Assignee, whether Rent, Svpplemental Payments or otherwise, shall
be paid in such manner as shall be designated by such Assignee in
accordance with terms of this Lease.

8. Net Lease. This Lease is a net lease. Lessee
acknowledges. and agrees that Lessee’s obligations hereunder,
including, without limitation, its obligations to pay Rent for
all Equipment leased hereunder and to pay all Supplemental
Payments payable hereunder, shall be unconditional and
irrevocable under any and all circumstances, shall not be subject
to cancellation, termination, modification or repudiation by
Lessee (except as otherwise provided in this Lease) and shall be
paid and performed by Lessee without notice or demand and without
any abatement, reduction, diminution, setoff, defense,
counterclaim or recoupment vhatsoever, including, without
limitation, any abatement, reduction, diminution, setoff,
defense, counterclaim or recoupment due or alleged to be due to,
or by reason of, any past, present or future claims which Lessee
may have against Lessor, any Assignee, any manufacturer or
supplier of the Equipment or any part or Unit thereof, or any
other Person for any reason whatsoever; nor, except as otherwise
expressly provided herein, shall this Lease terminate, or the
obligations of Lessee be otherwise affected, by reason of any
defect in the Equipment or any part or Unit thereof, the
condition, design, operation or fitness for use thereof, any
damage to, or any loss or destruction of, the Equipment or any
part or Unit thereof, any Liens or rights of others with respect
to the Equipment or any part or Unit thereof, any prohibition or
interruption of or other restriction against Lessee’s use,
operation or possession of the Equipment or any part or Unit
thereof, for any reason whatscever, or any interference with such
use, operation or possession ky any Person or entity by
condemnation or otherwise, or by reason of any failure by Lessor
to perform any of its obligations herein contained, or by reason
of any other indebtedness or liability, howsoever and whenever
arising, of Lessor, or of any Assignee, or of Lessee to any other
Person, or by reason of insolvency, bankruptcy or similar
proceedings by or against Lessor,any Assignee or Lessee, or for
any other reason whatsoever, whether similar or dissimilar to any
of the foregoing, any present c¢r future law to the contrary
notwithstanding; it being the intention of the parties hereto
that all Rent and Supplemental Payments payable by Lessee
hereunder shall continue to be payable in all events and in the
manner and at the times herein orovided, without notice or
demand, ‘unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease.

9. Grant of Security Interest. This Lease is a lease
intended as security. Lessee hereby grants to Lessor and any
Assignee a security interest in the Equipment and all proceeds
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thereof as collateral security for the payment and performance by
Lessee of Lessee’s obligations as Lessee hereunder.

10. Use of Equipment: Compliance with Laws. Lessee agrees
that the Equipment will be used and operated in compliance with
any and all applicable insurance policy terms, conditions and
provisions and with all statutes, laws, ordinances, rules and
regulations of any Federal, state or local governmental body,
agency or authority applicable to the use and operation of the
Equipment, provided, however, that 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 Lessor or any Assignee, adversely affect the property
or rights of Lessor or any Assignee or result in any liability,
criminal or otherwise, on the part of the Lessor or any Assignee.
Lessee shall procure and maintain in effect all licenses,
registrations, certificates, permits, approvals and consents
required by Federal, state or local laws or by any governmental
body, agency or authority in connection with the ownership,
delivery, installation, use and operation of each Unit of
Equipment. The Equipment will at all times be and remain in the
possession and control of Lessee, subject, however, to the terms
of Section 14 (c) hereof and to the remanufacture thereof pursuant
to the Agency Agreement. The Equipment shall in no event be
located outside of the continental limits of the United States
without the prior written consent of Lessor (not to be
unreasonably withheld after Lessor and each Assignee shall have
received such assurances as Lessor and each Assignee may
reasonably require to assure that the interests of Lessor and
such Assignee hereunder shall be adequately protected in any
other jurisdiction where the Units will be located); provided,
however, that so long as either (i) Lessee’s long-term unsecured
obligations are rated "A" or better by Standard & Poor’s
Corporation or "A" or better by Moody‘’s Investors Service, Inc.
or (ii) Lessee shall have given Lessor additional collateral
securing its obligations hereunder in form and substance
satisfactory to Lessor and Assignee, Lessee may use or cause the
Units of Equipment to be used in Mexico and Canada. Without the
prior written consent of the Lessor (which shall be deemed given
hereunder to permit the Salt Hopper Cars to carry salt), Lessee
shall not use any Unit of Eguipment, or permit any Unit of
Equipment to be used, for the transportation or storage of (i)
any substance which is categorized as, or required to be labeled
as, "poison" or 'poisonous", "explosive" or "radioactive" (or any
categories or labels substituted for such categories or labels as
in effect on the day hereof) under 49 CFR 171 or other applicable
Federal rules in effect from time to time regulating the
transportation of hazardous materials or (ii) "“hazardous
substances, " "hazardous materials" or "toxic substances" as such

‘terms are defined under the Comprehensive Environmental Response,

Compensation and Liability Act of 1980, Transportation Act, 49
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U.S.C. §9601, et seqg, and The Resource Conservation and Recovery
Act, 42 U.S.C. 86901 et seqg.

11. Maintenance and Repair of Eguipment. Lessee agrees, at
its own cost and expense, to keep, repair, maintain and preserve
the Equipment in at least as good order and operating condition
as when originally delivered, ordinary wear and tear excepted,
and in conformance with such maintenance and repair standards and
procedures as are set forth in the manufacturer’s manuals
pertaining to the Equipment, and as otherwise may be reguired to
enforce warranty claims against each vendor and manufacturer of
each Unit of Equipment, and in compliance with all requirements
of law applicable to the use, maintenance and operation of the
Equipment, with the interchange rules of the Association of
American Railroads (and qualify for interchange service in
accordance with such interchange rules) and with all lawful rules
of the United States Department of Transportation, the Interstate
Commerce Commission, the Federal Railroad Commission and any
other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Equipment, to the
extent that such laws and rules affect the title, operation,
maintenance or use of the Equipment, and in the event that such
laws or rules require any alteration, replacement or addition of
or to any part on any Equipment, Lessee will conform therewith at
its own expense; provided, however, that 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 Lessor or any Assignee, adversely affect the
property or rights of Lessor or any Assignee or result in any
liability, criminal or otherwise, on the part of the Lessor or
any Assignee. In no event shall the Lessee discriminate as to
the use or maintenance of any Unit of Equipment (including the
periodicity of maintenance or recordkeeping in respect of such
Unit) as compared to equipment of a similar nature which the
Lessee owns or leases. Lessee agrees to prepare and deliver to
the Lessor and any Assgignee within a reasonable time prior to the
required date of filing (or, to the extent permissible, file on
behalf of Lessor and any Assignee) any and all reports (other
than income tax returns) to be filed by Lessor or any Assignee
with any Federal, state or other regulatory authority by reason
of the ownership by Lessor or any Assignee of the Units of
Equipment or the leasing thereof to Lessee. Lessor agrees to
inform Lessee of any request for such reports received by it.
Lessee agrees to maintain all records, logs and other materials
required by the Association of American Railroads or the
Department of Transportation, or any other governmental authority
having jurisdiction over the Units of Equipment or the Lessee, to
be maintained in respect of each Unit of Equipment. Lessee
hereby waives any right now or hereafter conferred by law to make
repalrs on the Equipment at the expense of Lessor.
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12.  Replacements; Alterations; Modifications. Subject to
Section 16, Lessee shall cause the Remanufacture of the Units to
be completed in accordance with the Rebuild Agreement. In case
any Unit of Equipment (or any equipment, part or appliance
therein) is required to be altered, added to, replaced or
modified in order to comply with any laws, regulations,
requirements or rules (whether referred to in Section 11 hereof
or otherwise) ("Required Alteration") pursuant to Sections 10 or
11 hereof, Lessee agrees to make such Required Alteration at its
own expense. Lessee shall have the right to make any
modification, alteration or improvement to the Equipment (herein
referred to as a "Permitted Modification"), or to remove any
parts which have become worn out, broken cr obsolete, provided in
each case that Lessee continues to be in compliance with Sections
10 and 11 hereof and that such action (a) will not decrease the
economic value of the Equipment or impair its originally intended
use or function or decrease its useful life and (b) will not
cause the Equipment to become suitable for use only by Lessee or
only in the business in which Lessee is engaged. In the event
any Permitted Modification is readily removable without causing
material damage to the Unit of Equipment, and is not a part, item
of equipment or appliance which replaces any part, item of
equipment or appliance originally incorporated or installed in or
attached to such Unit of Equipment on the Acceptance Date
therefor or any part, item of equipment or appliance in
replacement of or substitution for any such original part, item
of equipment or appliance, any such Permitted Modification shall
be and remain the property of Lessee. To the extent such
Permitted Modification is not readily removable without causing
material damage to the Unit of Egquipment to which such Permitted
Modification has been made, or is a part, item of eguipment or
appliance which replaces any part, item of equipment or appliance
originally incorporated or installed in or attached to such Unit
of Egquipment on the Acceptance Date therefor or any part, item of
equipment or appliance in replacement of or substitution for any
such original part, item of equipment or appliance, the same
shall immediately be and become the property of Lessor and
subject to the terms of this Lease. Any Required Alterations,
and any part, item of eguipment or applicance in replacement of
or substitution or modification of any original part pursuant to
the Remanufacture of a Unit, and any parts installed or
replacements made by Lessee upon any Unit of Eguipment pursuant
to its obligation to maintain and keep the Equipment in good
order, operating condition and repair under Section 11 hereof
shall be considered in each case, accessions to such Unit of
Equipment and title thereto or security interest therein shall be
immediately vested in Lessor.

13. Identifyving Numbers: Legend; Changes: Inspection.
‘Lessee will causeé each Unit to be kept numbered with the

identification number as shall be set forth ia the Lease
Supplement therefor, and the Lessee will keep and maintain,
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plainly, distinctly, permanently and conspicuously marked on each
side of each Unit, in letters not less than one inch in height,
the words "OWNED BY RAIL CO. VI AS OWNER AND SUBJECT TO A
SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION"
or other appropriate words designated by Lessor, with appropriate
changes thereof and additions thereto as from time to time may be
required by law in order to protect Lessor’s title to and any
Assignee’s interests in such Unit and the rights of Lessor and of
any Assignee. 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 Unit
unless and until (i) a statement of new number or numbers to be
substituted therefor shall have been delivered to any Assignee
and the Lessor and filed, recorded and deposited by the Lessee in
all public offices where this Lease shall have been filed,
recorded and deposited or any financing statement has been filed
in respect thereof and (ii) the Lessee shall have furnished any
Agsignee and Lessor an opinion of counsel in form and substance
reasonably satisfactory to Lessor and Assignee to the effect that
such statement has been so filed, recorded and deposited, such
filing, recordation and deposit will protect any Assignee’s and
Lessor’s interests in such Units and that no other filing,
recording, deposit or giving of notice with or to any other
Federal, state or local government or agency thereof is necessary
to protect the interests of Assignee and Lessor in such Unit.

The Units of Equipment may be lettered with the names or initials
or other ingignia customarily used by the Lessee or its permitted
sublessees but Lessee will not allow the name of any other person
to be placed on any Unit of Eguipment as designation that might
be interpreted as a claim of ownership. Upon the request of
Lessor, Lessee shall make the Equipment available to Lessor, its
agents, or its Assignees for inspection at reasonable times and
at reasonable locations which do not require re-routing of the
Equipment and upon reasonable notice and shall also make Lessee’s
records pertaining to the Equipment available for inspection
provided that from and after the occurrence of an Event of
Default, all costs and expenses of the Lessor or any Assignee in
connection with such inspection shall be borne by the Lessee.

14. Assignments:; Subleasing; Mergerg or Consolidationsg.

(a) Assignments and Subleasgsing By Lessee. LESSEE SHALL
NOT, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, SUBLEASE OR
OTHERWISE RELINQUISH POSSESSION OF ANY UNIT OF EQUIPMENT, OR
ASSIGN, TRANSFER OR ENCUMBER ITS RIGHTS, INTERESTS OR OBLIGATIONS
HEREUNDER AND ANY ATTEMPTED SUBLEASE, RELINQUISHMENT, ASSIGNMENT,
TRANSFER OR ENCUMBERING BY LESSEE SHALL BE NULL AND VOID, except
as provided in Sections 14 (c) and (d) hereof.

(b) Assignments By Lessor. Lessor shall not sell,

assign or transfer or grant a security interest in all or any

part of, Lessor’s rights, obligations, title and interest in, to
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and under the Equipment (or any Unit) thereof, this Lease, any
Lease Supplement, and/or any Rent and Supplemental Payments
payable under this Lease or any Lease Supplement; provided,
however, that Lessor may so assign and grant a security interest
in this Lease and the Equipment concurrently with the execution
hereof to the Security Trustee and any successor Security Trustee
under the Security Agreement; provided, however, that no such
assignment or grant of security interest shall expand or reduce
the rights and obligations of Lessor under any other provision of
this Lease or constitute a waiver of any of Lessee’s claims
against Lessor and its successors or assigns. Any entity to whom
any such assignment or grant of security interest is made is
herein called an "Assignee" and any such assignment or grant of
security interest is herein called an "assignment". Lessee
agrees to execute related acknowledgments and other documents
that may be reasonably reguested by Lessor or an Assignee. Each
Assignee shall have and may enforce all of the rights and
benefits of Lessor hereunder with respect to the Equipment and
related Lease Supplements covered by the assignment, including,
without limitation, the provisions of Section 8 hereof and
Lessee’s representations and warranties under Section 21 hereof.
Lessee acknowledges that any such assignment in accordance with
the terms hereof will not materially change its duties or
materially increase its burdens or risks hereunder. Each such
assignment shall be subject to Lessee’s rights hereunder so long
as no Event of Default has occurred and is continuing hereunder.
Lessee shall be under no cobligation to any Assignee except upon
written notice of such assignment from Lessor or, in the case of
a reassignment, from the Assignee. Upon written notice to Lessee
of such assignment, Lessee agrees to pay the Rent and
Supplemental Payments with respect to the Unit(s) of Equipment
covered by such assignment to such Assignee in accordance with
the instructions specified in such notice without any abatement,
defense, setoff, counterclaim or recoupment whatsoever, and to
otherwise comply with all notices, directions and demands which
may be given by Lessor or such Assignee with respect to such

Unit (s), in accordance with the provisions of this Lease.
Notwithstanding any such assignment, all obligations of Lessor to
Lessee under this Lease shall be and remain enforceable by Lessee
against Lessor and any Assignee to whom an assignment hereunder
{other than the Security Trustee and any other Assignee receiving
only a security interest) has been made.

(c¢) Interchange and Subleases. So long as no Event
of Default shall have occurred or be continuing hereunder, Lessee
shall be entitled to the possession and use of the Units of
Equipment upon lines of railroad owned or operated by it or upon
lines of railroad over which Lessee has trackage or other
operating rights or over which railroad equipment of Lessee is
operated pursuant to contract and shall be entitled to permit the
use of the Units of Equipment upon connecting by other carriers
in the usual interchange of traffic or pursuant to run-through
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~agreements and to assign its rights to the Units of Egquipment or
to sublease the Units of Equipment, but only upon and subject to
all the terms and conditions of this Lease, provided, however,
that without the Lessor’'s prior written consent (which shall not
be unreasonably withheld), no such assignment or sublease (other
than to a direct or indirect subsidiary of Lessee) shall involve
more than one hundred Units or be for.a period in excess of the
lesser of (a) the then remaining Term of this Lease or (b) two
years, and provided, further, that during the term of such
assignment or sublease, Lessee shall not terminate this Lease
with respect to any such Unit of Equipment and Lessee’s
obligations hereunder 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 Units of Equipment to, or-
permit the assignment or sublease of the Units of Equipment to,
or permit the assignment or sublease of the Units of Eguipment
by, any person (a) who shall then be in default with respect to
the payments 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
exceed one-half of one percent (.50%) of such person’s net worth
or capital and surplus, or (b) who shall then be engaged in any
proceedings for relief under any bankruptcy or insclvency law or
laws relating to the relief of debtors. Lessee may receive and
retain compensation for the use of any of the Units of Equipment
from railroads or other entities so using such Units of
Equipment. Each sublease or assignment permitted by this
paragraph shall (a) be expressly subject and subordinate to all
of the provisions of this Lease and the Lessor under this Lease
in respect of the Units of Equipment covered by such sublease
upon the occurrence of an Event of Default thereunder or
hereunder, (b) shall expressly require the Units of Egquipment
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 (c) shall expressly
prohibit any further sublease or assignment of the Units of
Equipment subject thereto. If so requested by Lessor, Lessee
shall, within fifteen (15) days after the execution of any such
sublease, deliver a conformed copy thereof to the Lessor and the
Assignee.

" {d) Mergers and Consolidations. Lessee shall not
(whether in one transaction or a series of transactions), without
Lessor’s prior written consent, sell, transfer or dispose of, all
or substantially all of its assets or property, or consolidate or
merge with any other corporation, unless (i) the corporation
which results from such merger or consolidation or which shall
have acguired all or substantially all of the property of Lessee
is organized under the laws of the United States or a
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jurisdiction thereof, {ii) all of the liabilities and obligations
of Lessee under this Lease shall be expressly assumed in writing
by the successor corporation formed by or resulting from any such
consolidation or merger (unless such successor corporation is
Lessee) or by the corporation which shall have acgquired all or
substantially all of the property of Lessee and (iiil) no Event of
Default shall exist and be continuing,before or as a result of
such action.

15. Liens. Lessee will not directly or indirectly create,
incur, assume or suffer to exist any Lien on or with respect to
(i) the Equipment or any part or Unit thereof, Lessor’s title
thereto, or any interest therein, or (ii) this Lease or any of
Lessor’s interests hereunder, except any Lien granted or placed
thereon by Lessor or any Assignee as a result of an assignment to
an Assignee pursuant to Section 14 (b) herecf, and any
Remanufacturer Lien provided that the same shall be discharged on
or before the Basic Term Commencement Date. Lessee, at its own
expense, will promptly pay, satisfy and otherwise take such
actions as may be necessary to keep this Lease and the Eguipment
free and clear of, and to duly discharge or eliminate or bond in
a manner satisfactory to Lessor and each Assignee, any such Lien
not excepted above if the same shall arise at any time; provided,
however, that Lessee shall not be required to discharge any such
Liens solely with respect to the Equipment so long as (i) Lessee
shall, in good faith and by appropriate legal proceedings,
contest the wvalidity thereof in any reasonable manner and prevent
the sale or forfeiture of such Unit of Equipment by formal stay
or otherwise, and (ii) such proceedings shall not subject Lessor
or any Assignee to any civil or criminal liability. Lessee will
notify Lessor and ‘each Assignee in writing promptly upon becoming
aware of any tax or other Lien (other than any lien excepted
above) that shall attach to the Equipment or any Unit of
Equipment, and of the full particulars thereof.

16. Loss, Damage or Destruction.

(a) Risk of Loss, Damage or Destruction. Lessee
hereby assumes all risk of loss, damage, theft, taking,
destruction, confiscation, requisition, commandeering, taking by
eminent domain or condemmnation, partial or complete, of or to
each Unit of Equipment, however caused or occasioned, such risk
to be borne by Lessee with respect to each Unit of Eguipment from
the date of this Lease, and continuing until such Unit of
Equipment has been returned to Lessor in accordance with the
provisions of Section 6 hereof or has been purchased by Lessee in
accordance with the provisions of Section 28 (b) hereof. Lessee
agrees that no occurrence specified in the preceding sentence
shall impair, in whole or in part, any obligation of Lessee under

‘this Lease, including, without limitation, the obligation to pay

Rent.
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(b) Payment of Casualty Loss Value Upon an Event of
Logs. Subject to the terms of Section 16(d) hereof, if an Event
of Loss occurs with respect to a Unit of Equipment during the
Term, Lessee shall give Lessor prompt written notice thereof
(accompanied by a certificate of an egquipment manager of Lessee
stating the circumstances of such Event of Loss in the event that
such Unit shall have become worn out,,lost, stolen, destroyed,
damaged or returned to the manufacturer) and shall pay to Lessor
on the Rent Payment Date next following the date of such Event of
Loss (or on the last day of the Rental Period in which such Event
of Loss occurs if there is no succeeding Rent Payment Date or on
the Permanent Financing Date in the case of a Remanufacture Event
of Loss) (a "Casualty Loss Value Payment Date") the sum of (i)
all unpaid Interim Rent and Basic Rent due for such Unit of
Equipment on or before such Casualty Loss Value Payment Date plus
(ii) the Casualty Loss Value of such Unit of Equipment as of the
Rent Payment Date next following the date of such Event of Loss
(or, in the case of a Remanufacture Event of Loss, as of the
Permanent Financing Date), plus (iii) all other Supplemental
Payments (if any) due for such Unit of Equipment as of the
Casualty Loss Value Payment Date. Any payments received at any
time by Lessor or by Lessee from any insurer or other party
(except Lessee) as a result of the occurrence of such Event of
Loss will be applied in reduction of Lessee’s obligation to pay
the foregoing amounts, if not already paid by Lessee, or, if
already paid by Lessee, will be applied to reimburse Lessee for
its payment of such amount, unless an Event of Default shall have
occurred and be continuing. Upon payment in full of such
Casualty Loss Value, Basic Rent, Interim Rent (if applicable) and
Supplemental Payments, (A) the obligation of Lessee to pay Basic
Rent hereunder with respect to such Unit of Equipment shall
terminate and the Term of such Unit shall thereupon terminate,
and (B) Lessor shall transfer title to such Unit of Equipment to
Lessee or Lessee’s designee, on an as-1is, where-ig basis, without
any representation or warranty by, or recourse to, Lessor except
as to the absence of Liens arising by, through or under Lessor.
As used in this Lease, the term "Casualty Loss Value'" of any Unit
of Equipment means (1) for the period before the Permanent
Financing Date, or for any Remanufacture Event of Loss, an amount
determined by multiplying the Acquisition Cost of such Unit of
Equipment set forth in the Lease Supplement by the percentage set
forth under the caption "Casualty Loss Value" in such Lease
Supplement; and (ii) for the period from and after the Permanent
Financing Date, an amount determined by multiplying the adjusted
Acqguisition Cost of such Unit of Equipment set forth under the
caption "Acquisition Cost" in the Permanent Financing Schedule,
by the percentage. set forth opposite such Rent Payment Date on
the Schedule of Casualty Loss Values attached to the Permanent
Financing Schedule and made a part thereof.

(c) Application of Payments Not Relating to an Event
of Loss. Any payments (including, without limitation, insurance
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proceeds) received at any time by Lessor or Lessee from any
governmental authority or other party with respect to any loss or
damage to any Unit or Units of Equipment not constituting an
Event of Loss, will be applied directly in payment of repairs or
for replacement of property in accordance with the provisions of
Sections 11 and 12 hereof, if not already paid by Lessee, or if
already paid by Lessee and no Event of Default shall have
occurred and be continuing, shall be applied to reimburse Lessee
for such payment, and any balance remaining after compliance with
said Sections with respect to such loss or damage shall be
retained by Lessee.

(d) Replacement of Units. Lessee may elect, by
written notice of such election to Lessor and any Assignee
accompanying notification of an Event of Loss, to subject to this
Lease not more than 60 days after the date of such notice a
railcar meeting the suitability standards hereinafter set forth,
in lieu of making a payment of the Casualty Logs Value of such
Unit of Equipment pursuant to Section 16(b) hereof. To be
suitable as a replacenent Unit of Equipment, a railcar must be of
the same general type, year of construction (or a later year of
construction) function, utility, state of repair and operating
condition as the Unit of Equipment suffering the Event of Loss,
must have a fair market value of not less than the fair market
value (immediately preceding the Event of Losgs assuming that such
Unit had been maintained in accordance with the terms of Section
11 of the Lease) of the Units of Equipment suffering the Event of
Loss and be free and clear of any Liens not permitted under
Section 15 hereof. Lessee shall cause a Lease Supplement and
Bill of Sale, if any, to be executed to subject such replacement
railcar hereto and upon the accomplishment of the same and the
receipt of evidence of compliance with the insurance provisions
of Section 17 hereof with respect to such replacement railcar as
the Lessor and Assignee may reasonably request, and by Lessor and
each Assignee an opinion of a member of Lessee’s Legal Department
in form and substance reasonably satisfactory to Lessor and
Assignee to the effect that such Lease Supplement has been filed,
recorded and deposited in all public offices where the Lease
shall have been filed, racorded and deposited, that such filing,
recordation and deposit will protect Lessor’s and any Assignee’s
interests in such replac=ment railcar and that no other filing,
recording, deposit, or giving of notice with or to any other
Federal, state or local government or agency thereof is necessary
to protect the interests of Lessor or Assignee in such
replacement railcar, such replacement railcar shall be deemed a
"Unit of Equipment" for ¢1l purposes hereof, and the Unit of
Equipment suffering the Event of Loss shall be released from this
Lease.

17. Insurance. Lesszsee shall at all times prior to the
return of the Units of Equipment to Lessor pursuant to the terms
hereof and at Lessee’s own expense, cause to be carried and
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-maintained with financially sound and reputable insurers (a)
commercial general liability insurance with respect to the Units
of Equipment against third party personal injury and property
damage in an amount no less than $25,000,000 and (b) property
insurance in respect of the Units of Egquipment at the time leased
hereunder, said property insurance to be in amounts at least
equal at all times to the aggregate Casualty Loss Value of such
Units of Equipment (I) during the Interim Term, as of the. first
Rent Payment Date and (II) on or after the Basic Term
Commencement Date computed as of the next succeeding Rent Payment
Date, as the case may be; provided, however, that Lessee may, in
the case of property insurance, self-insure such Units of
Equipment to the extent that such self-insurance is (a)
consistent with prudent industry practice and, in any event, (b)
in an amount (considered in relation to the then current value of
such Units of Equipment) no greater than the amount of
self-insurance maintained with respect to other similar
equipment, if any, then owned or leased by Lessee ({(considered in
relation to the then current value of such similar equipment);
and provided, further, that insurance may provide for such
deductibles as are (I) consistent with prudent industry practice
and, in any event (II) in an amount no greater than the amount of
deductibles allowed with respect to insurance maintained on other
similar equipment; and provided, further, that so long as the
consolidated net worth of the Lessee is not less than
$1,000,000,000, Lessee may self-insure for commercial liability
in an amount up to $10,000,000. Lessee may self-insure for
amounts in excess of $10,000,000 with Legsor’s prior written
consent which consent shall not be unreascnably withheld. Except
as otherwise provided above Lessee will carry such insurance in
such amounts, for such risks and with such deductibles as are
reasonably satisfactory to Lessor and any Assignee and in any
event consistent with prudent industry practice and at least
comparable in amounts and against risks customarily insured
against by the Lessee and corporations of established reputation
engaged in the same or similar business as the Lessee. If at any
time Lessee shall be unable to obtain $25,000,000 of liability
insurance pursuant to the foregoing sentence, then Lessor may
reguest a certificate of an independent insurance broker stating
that the amount of insurance carried by Lessee is consistent with
prudent industry practice and that liability insurance in excess
of the amount then being carried is commercially unavailable.
Lessee shall pay the cost of such certificate. The proceeds of
any such insurance shall be payable to any Assignee (pursuant to
a standard mortgagee loss payable clause in the case of property
insurance), and thereafter Lessor and, so long as no Event of
Default shall have occurred and be continuing, 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 Lessor and any Assignee of cancellation or
expiration of coverage, (ii) name Lessor, Wilmington Trust
Company and any Assignee as additional insureds or as
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loss-payees, as their respective interests may appear, and (iii)
waive any right to claim any premiums or commission against
Lessor and any Assignee. Such policies shall not require
contributions from other policies held by Lessor or any Assignee.
Prior to each Acceptance Date, and thereafter not less than 15
days (to the extent such 15 day period may be practicable) prior
to the expiration dates of the expiring policies theretofore
delivered pursuant to this Section 17, Lessee shall deliver to
Lessor and any Assignee certificates issued by the insurer(s) for
the insurance maintained pursuant to this Section 17; provided,
however, that if the delivery of any certificate is delayed,
Lessee shall deliver an executed binder with respect thereto and
shall deliver the certificate upon receipt thereocf. Upon the
request of Lessor or any Assignee Lessee will furnish to Lessor
and any Assignee a certificate of an independent insurance broker
of recognized standing evidencing the maintenance of all
insurance required hereunder.

18. General Tax Indemnity. Lessee agrees to pay, defend
and indemnify and hold Lessor, each Asgignee, the L/C Issuer and
their respective successors and assigns harmless on an after-tax
basis from any and all Federal, state, local and foreign taxes,
fees, withholdings, levies, imposts, duties, assessments and
charges of any kind and nature whatsoever (including Lessor'’s
Delaware franchise tax), together with any penalties, fines or
interest thereon (herein called "taxes or other impositiong")
howscever imposed, whether levied or imposed upon or asserted
against Lessor, any Assignee, Lessee, the Equipment, any Unit of
Equipment, or any part thereof, by any Federal, state or local
government or taxing authority in the United States, or by any
taxing authority or governmental subdivision of a foreign
country, upon or with respect to (a) the Equipment, or any Unit
of Equipment or any part thereof, (b) the manufacture,
construction, ordering, purchase, ownership, delivery, leasing,
subleasing, re-leasing, possession, use, maintenance,
registration, re-registration, titling, re-titling, licensing,
documentation, return, repossession, sale or other application or
disposition of the Equipment, or any Unit of Equipment or any
part thereof, (c) the rentals, receipts or earnings arising from
the Equipment or any Unit of Equipment or any part thereof, or
(d) -this Lease, each Lease Supplement, the Rent and/or
Supplemental Payments payable by Lessee hereunder; provided,
however, that the foregoing indemnity shall not apply to any
taxes or other impositions based upon or measured by Assignee’s
income, receipts, capital, net worth, excess profits or items of
tax preference, including minimum taxes and withholding taxes
measured by income, and which are imposed or levied by any
Federal, state or local taxing authority in the United States.
Lessee will promptly notify Lessor of all reports or returns
required to be made with respect to any tax or other imposition
with respect to which Lessee is required to indemnify hereunder,
and will promptly provide Lessor with all information necessary
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for the making and timely filing of such reports or returns by
Lessor. If Lessor requests that any such reports or returns be
prepared and filed by Lessee, Lessee will prepare and file the
same if permitted by applicable law to file the same, and if not
so permitted, Lessee shall prepare such reports or returns for
signature by Lessor and shall forward the same, together with
immediately available funds for paymenrnt of any tax or other
imposition due, to Lessor, at least ten (10) days in advance of
the date such payment is to be made. Upon written request,
Lessee shall furnish Lessor with copies of all paid receipts or
other appropriate evidence of payment for all taxes or other
impositions paid by Lessee pursuant to this Section 18. All of
the indemnities contained in this Section 18 shall continue in
full force and effect notwithstanding the expiration or earlier
termination of this Lease in whole or in part, including the
expiration or termination of the Term with respect to any Unit
(or all) of the Eguipment, and are expressly made for the benefit
of, and shall be enforceable by, Lessor and each Assignee.

. 15. Indemnification. Lessee hereby assumes liability for,
and does hereby agree to indemnify, protect, save, defend, and
hold harmless Lessor, Wilmington Trust Company, each other
Assignee, the L/C Issuer and their respective officers,
directors, stockholders, successors, assigns, agents and servants
(each such party being herein, for purposes of this Section 19,
called an "indemnified party") on an after-tax basis from and
against any and all obligations, fees, liabilities, losses,
damages, penalties, claims, demands, actions, suits, judgments,
costs and expenses, including reasonzble legal expenses, of every
kind and nature whatsoever, imposed cn, incurred by, or asserted
against any indemnified party, which is not directly and
primarily caused by the gross negligence or willful misconduct of
the indemnified party and which relates in any way to or arises
in any way out of (a) the manufacture, remanufacture,
construction, rebuilding, ordering, purchase, acceptance or
rejection,. ownership, titling or reticling, registration or
reregistration, delivery, leasing, subleasing, possession, use,
operation, storage, removal, return, sale or other disposition of
the Equipment or any Unit of Equipment, or any part thereof,
including, without limitation, any of such as may arise from (i)
loss or damage to any property or death or injury to any persons,
(ii) patent or latent defects in the Eguipment (whether or not
discoverable by Lessee or any indemnified party), (iii) any
claims based on strict liability in tort, (iv) any claims related
to the release from any Unit of Egquipment of any substance into
the environment, including (without limitation) claims arising
out of the use of any Unit of Eguipment for the transportation or
storage of any of the substances referred to in the last sentence
of Section 10 hereof and (v) any claims based on patent,
trademark, tradename or copyright infringement, or (b) (i) the
Agency Agreement, (ii) the Rebuild Agreement, or (iii) the Lessee
acting as Lessor’s agent under the Agency Agreement (including,
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without limitation, such as may arise out of or in connection
with Lessee’s rejection of any Unit of Equipment pursuant to the
authority and authorization granted pursuant to the Agency
Agreement, whether or not such rejection was allowed by the
Rebuild Agreement or by applicable law), or (c) any failure on
the part of Lessee to perform or comply with any of the terms of
any Lessee Document. This indemnification shall not include any
matters for which Lessor and any Assignee are indemnified under
Section 18 of this Lease. Lessee shall give each indemnified
party prompt notice of any occurrence, event or condition known
to Lessee as a consequence of which any indemnified party may be
entitled to indemnification hereunder, except only that Lessee
shall not be required pursuant to this Section 19 to indemnify ~
any indemnified party for any liability relating to the Equipment
arising out of acts or events which occur after return of the :
Equipment to Lessor (and expiration of any storage period)
pursuant to Section 6 hereof (other than a return pursuant to
Section 23 hereof) or which occur after a sale to a third party
pursuant to Section 28 (c) hereof. Unless Lessee is contesting
any such claim specified in clause (a) hereof in a manner
reasonably satisfactory to the indemnified party, Lessee shall
forthwith upon demand of any such indemnified party reimburse
such indemnified party for amounts expended by it in connection
with any of the foregoing or pay such amounts directly. Lessee
shall be subrogated to an indemnified party’s rights in any
matter with respect to which Lessee has actually reimbursed such
indemnified party for amounts expended by it or has actually paid
such amounts directly pursuant to this Section 19. 1In case any
claim, action, suit or proceeding is made or brought against any
indemnified party in connection with any claim indemnified
against hereunder, such indemnified party will, promptly after
receipt of notice of such claim or the commencement of such
action, suit or proceeding, notify Lessee thereof, enclosing a
copy of all papers served upon such indemnified party, but
failure to give such notice or to enclose such papers shall not
relieve Lessee from any liability hereunder or exonerate Lessor
from any liability to Lessee for failure to give such notice.
Lessee may, and upon such indemnified party’s request will, at
Lessee’s expense, resist and defend such claim, action, suit or
proceeding, or cause the same to be resisted or defended by
counsel selected by Lessee and reasonably satisfactory to such
indemnified party and in the event of any failure by Lessee to do
so, Lessee shall pay all costs and expenses (including, without
limitation, attorney’s fees and expenses) incurred by such
indemnified party in connection with such action, suit or
proceeding. The provisions of this Section 19, and the
obligations of Lessee under this Section 19, shall apply from the
date of the execution of this Lease notwithstanding that the Term
may not have commenced with respect to any Unit of Equipment, and
shall survive and continue in full force and effect
notwithstanding the expiration or earlier termination of this
Lease in whole or in part, including the expiration of
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termination of the Term with respect to any Unit (or all) of the
Equipment, and are expressly made for the benefit of, and shall
be enforceable by, each indemnified party. )

20. NO WARRANTIES. LESSOR HEREBY LEASES THE EQUIPMENT TO
LESSEE AS-IS AND EXPRESSLY DISCLAIMS AND MAKES NO REPRESENTATION
OR WARRANTY, EITHER EXPRESSED OR IMPLIED, AS TO THE DESIGN,

- CONDITION, QUALITY, CAPACITY, MERCHANTABILITY, DURABILITY,

SUITABRILITY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE OF, OR ANY
OTHER MATTER CONCERNING THE EQUIPMENT (INCLUDING WITHOUT
LIMITATION, THE REMANUFACTURE THEREQOF). LESSEE HEREBY WAIVES ANY
CLAIM (INCLUDING ANY CLAIM BASED ON STRICT OR ABSOLUTE LIABILITY
IN TORT OR INFRINGEMENT) IT MIGHT HAVE AGAINST LESSOR FOR ANY
LOSS, DAMAGE (INCLUDING INCIDENTAL OR CONSEQUENTIAL DAMAGE) OR
EXPENSE CAUSED BY THE EQUIPMENT OR THE REMANUFACTURE THERECF, OR -
BY LESSEE'S LOSS OF USE THEREOF BY REASON OF THE REMANUFACTURE
THEREOF OR FOR ANY OTHER REASON WHATSOEVER. So long and only so
long ag an Event of Default shall not have occurred and be _
continuing, and so long and only so long as the Equipment shall
be subject to this Lease and Lessee shall be entitled to
possession of the Equipment hereunder, Lessor authorizes Lessee,
at Legsee’s expense, to assert for Lessor’s account, all rights
and powers of Lessor under any manufacturer’s, Remanufacturer’s,
vendor’'s or dealer’s warranty on the Eguipment or any part
thereof; provided, however, that Lessee shall indemnify, protect,
save, defend and hold harmless Lessor from and against any and
all claims, and all costs, expenses, damages, losses and
liabilities incurred or suffered by Lessor in connection
therewith, as a result of, or incident to, any action by Lessee
pursuant to the foregoing authorization.

21. Lessee's Representations and Warranties. Lessee hereby
represents and warrants that (a) Lessee is a corporation duly
organized, validly existing and in good standing under the laws
of its state of incorporation set forth above, and is qualified
to do business in, and is in good standing in all material
respects in, each state or other jurisdiction in which the nature
of its business makes such qualification necessary (including
each state or other jurisdiction in which the Equipment or any
part thereof will be located); (b) Lessee has the corporate power

and authority to execute and perform this Lease and each other

Lessee Document and to lease the Equipment hereunder, to sell the
Equipment or any Unit thereof to Lessor and to lease the same
back from Lessor under the Lease, and any such sale and leaseback
will not violate the laws of the jurisdiction where such
Equipment or Unit will be located on the date of such sale and
leaseback, and has duly authorized the execution, delivery and
performance of this Lease and each other Lessee Document; (c¢) the
leasing of the Equipment from Lessor by Lessee, the sale of any
Unit of Equipment by Lessee to Lessor and the leasing back of the
same by Lessee from Lessor under the Lease, the execution and
delivery of each Lessee Document and other related instruments,
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documents and agreements, and the compliance by the Lessee with
the terms hereof and thereof, and the payments and performance by
Lessee of all of itg obligations hereunder and thereunder (i)
have been duly and legally authorized by appropriate corporate
action taken by Lessee, (ii) are not in contravention of, and
will not result in a violation or breach of, any of the terms of
Lessee’s Certificate of Incorporation. (or eguivalent document) or
its By-Laws, and (iii) will not violate or constitute a breach of
any provision of law, any order of any court or other agency of
government, or any indenture, agreement or other instrument to
which Lessee is a party, or by or under which Lessee or any of
Lessee’s property is bound, or be in conflict with, result in a
breach of, or constitute (with due notice and/or lapse of time) a
default under any such indenture, agreement or instrument, or
result in the creation or imposition of any Lien upon any of
Lessee’s property or assets; (d) this Lease and each other Lessee
Document hag been executed by the duly authorized officer oxr
officers of Lessee and delivered to Lessor and constitutes, and
when executed by the duly authorized officer or officers of
Lessee and delivered to Lessor each Lease Supplement and related
instruments, documents and agreements with respect to each Unit
of Equipment will constitute, the legal, valid and binding
obligations of Lessee, enforceable in accordance with their terms
except as limited by any applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally from time to time in
effect and by general principles of equity including those
applicable to the enforceability of the remedy of specific
performance; (e) neither the execution and delivery of any Lessee
Document by Lessee, nor the payment and performance by Lessee of
all of its obligations hereunder and thereunder, nor the sale of
any of the Equipment by Lessee to Lessor for the purpose of
leasing the same back under the Lease, nor any action necessary
to rebut the presumption of fraud discussed in clause (h) below
requires the consent or approval of, the giving of notice to, or
the registration, filing or recording with, or the taking of any
other action in respect of, any Federal, state, local or foreign
government or governmental authority or agency or any other
Person other than as the same may be reguired herein; (f) Lessee
has not granted, nor will it grant, any Lien on the Equipment,
the proceeds thereof or this Lease, to any Person other than
Lessor and, only during the Interim Term in the case of
Remanufacturer Liens, the Remanufacturer, and no Lien, other than
the Lien granted to Lessor hereunder (and any Lien hereafter
granted by Lessor) has attached to the Eguipment, the proceeds
therecof or this Lease, or in any manner has affected adversely
Lessor’s rights and security interest therein and the Bill of
Sale for the Units of Equipment to be sold to, and leased back
from, Lessor will grant and convey to Lessor full legal title and
ownership in and to such Units of the Equipment, free and clear
of all liens and encumbrances and claims of any present or future
creditors of the Lessee (other than Remanufacturer Liens,
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provided that on the Basic Term Commencement Date each Unit of
Equipment shall be free and clear of any Remanufacturer Liens);
(g) there is no litigation or other proceeding now pending or, to
the best of Lessee’s knowledge, threatened, against or affecting
the Lessee, in any court or before any regulatory commission,
board or other administrative governmental agency which will
adversely affect or impair the title of Lessor to the Equipment,
or which, if decided adversely to Lessee, will materially
adversely affect the business operations or financial condition
of Lessee; (h) without limiting the generality of the foregoing,
the retention of possession by Lessee of the Units of Equipment
to be sold and leased back following the sale of the same to, and
the leaseback of the same from, Lessor, shall not be deemed
fraudulent or void as against any present or future creditor of
the Lessee under the laws of the states where such Units of the
Equipment will, at the time of such sale and leaseback, be
located, nor would any subsequent bona fide purchaser from the
Lessee of such Units of Equipment, in the event of any attempted
subsequent sale thereof by the Lessee, acquire any title to or
rights therein superior to Lessor’s titﬁe thereto and rights
therein; (i) the quarterly report of Lessee for the fiscal period
ended November 30, 1993 fairly presents| the financial condition
of Lessee on such date, and the results| of its operations for the
period then ended, and except where noted has been prepared in
accordance with generally accepted accounting principles
consistently followed throughout the periods covered thereby; and
there has been no material adverse change in the condition of
Lessee, financial or otherwise, since such date; (j) Lessee 1is
not a "common carrier", as such term is defined in any provision
of the Interstate Commerce Act, as amended, except that Lessee
may be affiliated with three "common carriers" (no such
affiliation, however, requires, in conngction with the execution,
delivery or performance by the Lessee of each Lessee Document and
other related instruments, documents ang agreements, the consent
or approval of, or the registration with, or the taking of any
other action in respect of, the Interstgte Commerce Commission oxr
the Securities and Exchange Commission); (k) assuming the
accuracy of the representations of the S%curity Trustee and the
Purchaser contained in Sections 6A(iii) and 7.2, respectively, of
the Note Purchase Agreement, Lessee has not entered into the
transaction contemplated by this Lease, directly or indirectly,
in connection with any arrangement in any way involving any
employee benefit plan or related trust to which it is a party in
interest, .all within the meaning of the Employment Retirement
Income Security Act of 1974, as amended {("ERISA"), and the
Internal Revenue Code of 1986, as amendeé; (1) Lessee is not an
"investment company", or a company "controlled" by an "investment
company", within the meaning of the Investment Company Act of
1940, as amended; (m) Lessee has not offered any interest in this
Agreement, the Rent and Supplemental Payments, or the Units of
Eguipment or any similar security for sale to, or solicited
offers to buy any thereof from, or other%ise approached or

cargill\railco6\lease 28 \
1

|
i



negotiated with respect thereto with, any prospective purchaser,
other than Lessor and not more than ten (10) other institutional
investors, each of which was offered an interest in this
Agreement, the Rent or the Units of Equipment at a private sale
for investment and each of which Lessee had reasonable grounds to
believe, and did believe, as to the Lessor, after reasonable
inquiry doeg believe, has such knowledge and experience in
financial and business matters that it is capable of evaluating
the merits and risks of such an investment; (n) Lessee has
delivered to Lessor a true, correct and complete Certificate of
Costg evidencing payment for the Units of Equipment; and (o)
payment in full has been made by the Lessee to the vendor of the
Equipment and on or before the Permanent Financing Date, payment
will be made in full to the Remanufacturer of all amounts payable
under the Rebuild Agreement.

22. Events of Default. Any of the following events shall
constitute an Event of Default:

(a) Lessee sghall fail to make any payment of Interim Rent
or Basic Rent or any Supplemental Payment within five (5) days
after the same is due and payable; or

(b) Lessee shall fail to observe or perform any of the
covenants or agreements of Lessee set forth in Sections 6, 14(d),
17 (with respect to maintenance of insurance coverage), 28 (with
respect to any payment obligations) or 292 hereof (with respect to
any payment obligations); or

(c) Lessee shall fail to perform or observe any other
covenant, condition, or agreement to be performed or observed by
it under this Lease, in any other Lessee Document or in any other
agreement or certificate furnished to Lessor or any Assignee in
connection herewith, and such failure shall continue unremedied
for thirty (30) days after written notice to Lessee specifying
such failure and demanding the same to be remedied; or

(d) Lessee shall be in default under any indenture,
agreement or other instrument which shall provide for an
obligation of Lessee to any Person in excess of $25,000,000
(excluding any such obligation which is being contested in good
faith by Lessee by appropriate proceedings, and the liability for
which has not been reduced to judgment) relating to the payment
of borrowed money or the payment of rent or hire under any
"capitalized lease" agreement, and such obligation shall be (or
shall be permitted to be) declared to be due and payable prior to
the maturity thereof; or

(e) Lessee shall become insolvent or make an assignment for
the benefit of creditors or consent to the appointment of a
trustee or receiver; or a trustee or a receiver shall be
appointed for Lessee or for a substantial part of its property
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without its consent and shall not be dismissed for a period of 60
days; or any petition for the relief, reorganization or
arrangement of Lessee, or any other petition in bankruptcy or for
the ligquidation, insolvency or dissolution of Lessee, shall be
filed by or against Lessee and, if filed against Lessee, shall be
consented to or be pending and not dismissed for a period of 60
days, or an order for relief under any: bankruptcy or insolvency
law shall be entered by any court or governmental authority of
competent jurisdiction with respect to Lessee; or any execution
or writ or process shall be issued under any action or proceeding
against Lessee whereby any of the Equipment may be taken or
restrained and not be bonded or released within 30 days; or
except as otherwise permitted by Section 14 (d) hereof Lessee'’'s
corporate existence shall cease; or

(f) any representation, warranty, statement or
certification made by Lessee under any Lessee Document or in any
other document or certificate furnished Lessor or any Assignee in
connection therewith or pursuant hereto, shall prove to be untrue
or incorrect in any material respect when made; or

(g) 4if the L/C Beneficiary fails to draw under a Letter of
Credit or if the L/C Issuer refuses to honor a draft presented
under a Letter of Credit, in either case by reason of a default
or an alleged default under this Lease specified by the L/C
Issuer by notice to the Lessee, the Lessor and any Assignee, or
the existence or alleged existence of a Lien (except any Lien
granted or placed thereon by Lessor or any Assignee as a result
of an assignment to an Assignee pursuant to Section 14 (b) hereof)
specified by the L/C Issuer by notice to the Lessee, the Lessor
and any Assignee.

If the Lessee has actual knowledge of the existence of any
Event of Default or any event which with the giving of notice or
passage of time or both would constitute an Event of Default, the
Lessee agrees to give notice of such Event of Default or event
within three business days after obtaining such actual knowledge
to the Lessor and the Assignee. The Lessee agrees to exercise
reasonable diligence in the administration of the Equipment under
this Lease.

23. Remedies Upon Default. Upon the occurrence of any
Event of Default and at any time thereafter so long as the same
shall be continuing and Lessor has given Lessee written notice of
such Event of Default, Lessor may exercise one or more of the
following remedies as Lessor in its sole discretion shall elect:

~ (a) Lessor may terminate this Lease, without prejudice to
any other remedies of Lessor hereunder, with respect to all or
any Unit of Equipment, and whether or not this Lease has been so
terminated, may enter the premises of Lessee or any other party
insofar as the Lessee may be lawfully authorized to so permit
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without‘judicial process if this can be done lawfully without
breach of the peace to take immediate possession of the Equipment
and remove all or any Unit of Equipment by summary proceedings or
otherwise, or may cause Lessee, at Lessee'’s expense, to store,
maintain, surrender and deliver possession of the Equipment or
such Unit in the same manner as provided in Section 6 hereof, all
without liability to Lessor for or by reason of such entry or
taking of possession, whether for the restoration of damage to
property caused by such taking or otherwise;

(b) Lessor may hold, keep idle or lease to others the
Equipment or any Unit of Equipment, as Lessor in its sole
discretion may determine, free and clear of any rights of Lessee
and without any duty to account to Lessee with respect to such
action or inaction or for any proceeds with respect thereto, .
except that Lessee’s obligation to pay Basic Rent for any Rental
Periods commencing after Lessee shall have been deprived of
possession pursuant to this Section 23 shall be reduced by the
net proceeds, if any, received by Lessor from leasing the
Equipment or such Unit to any Person other than Lessee for the
same Rental Periods or any portion thereof;

(c) Lessor may sell the Equipment or any Unit of Equipment
at public or private sale as Lessor may determine, free and clear
of any rights of Lessee, and Lessee shall pay to Lessor, as
ligquidated damages for loss of a bargain and not as a penalty (in
lieu of the Basic Rent due for the Equipment or Unit (s) so sold
for any Rental Period commencing after the date on which such
sale occurs), the sum of (i) all amounts necessary to satisfy any
Remanufacturer Liens or to make any payments owed by Lessee under
the Agency Agreement or the Rebuild Agreement, plus (ii) all
unpaid Interim Rent and Basic Rent payable for each Unit of
Eguipment for all Rental Periods preceding the date on which such
sale occurs, plus (iii) an amount equal to the excess, if any, of
(x) the Casualty Loss Value of the Equipment or Unit (s) so sold,
computed as of the Rent Payment Date coincident with or next
preceding the date of such sale, over (y) the net proceeds of
such sale, plus (iv) interest at the rate specified in Section 25
hereof on the amount reguired to be paid by the Lessee pursuant
to clause (iii) above from the Rent Payment Date as of which such
Casualty Loss Value is computed until the date of actual payment,
plus (v) all unpaid Supplemental Payments due with respect to
each Unit of Equipment so sold; :

(d) . whether or not Lessor shall have exercised, or shall
thereafter at any time exercise, any of its rights under
subsection (a) or (b) above with respect to any Unit of
Equipment, Lessor, by written notice to Lessee specifying a
payment date, may demand that Lessee pay to Lessor, and Lessee

.shall pay to Lessor, on the payment date specified in such

notice, as liguidated damages for loss of a bargain and not as a
penalty (in lieu of the Basic Rent due for any Unit(s) of
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Equipment for any Rental Period commencing after the payment date
specified in such notice and in lieu of the exercise by Lessor of
its remedies under subsection (b) above in the case of a re-lease
of such Unit or under subsection (c¢) above with respect to a sale
of such Unit), the sum of (i) all unpaid Interim Rent and Basic
Rent payable for such Unit for all Rental Periods through the
payment date specified in such notice, plus (ii) all unpaid
Supplemental Payments due with respect to such Unit as of the
payment date specified in such notice, plus (iii) all amounts
necessary to satisfy any Remanufacturer Liens or to make any
payments owed by Lessee under the Agency Agreement or the Rebuild
Agreement, plus (iv) an amount, with respect to such Unit, equal
to the Casualty Loss Value of such Unit computed as of the Rent
Payment Date coincident with or next preceding the payment date
specified in such notice (together with interest on such amount
at the rate specified in Section 25 hereof from the payment date
specified in such notice to the date of actual payment) ;
provided, however, that with respect to any such Unit returned to
or repossessed by Lessor, the amount recoverable by Lessor :
pursuant to the foregoing shall be reduced (but not below zero)
by an amount equal to the fair market sales value of such Unit as
of the date on which Lessor has obtained possession of such Unit;
and

(e) Lessor may exercise any other right or remedy which may
be available to it under applicable law or proceed by appropriate
court action to enforce the terms hereof or to recover damages
for the breach hereof or to rescind this Lease.

In addition, Lessee shall be liable for the Reinvestment
Premium and all costs and expenses, including reasocnable
attorney’s fees and expenses, incurred by Lessor or any Assignee
by reason of the occurrence of any Event of Default or the
exercise of Lessor’s remedies with respect thereto, including all
costs and expenses incurred in connection with the return of the
Equipment in accordance with Section 6 hereof or in placing the
Equipment in the condition required by said Section. For the
purpose of subsection (d) above, the "fair market sales value" of
any Unit of Equipment shall mean such value as has been
determined by an independent qualified appraiser selected by
Lessor. For purposes of this Section 23, "fair market sales
value" shall be determined on the basis of, and shall equal in
value, the amount which would obtain in an arm’s length
transaction between an informed and willing buyer-user (other
than a lessee currently in possession and a used eguipment or
scrap dealer) and an informed and willing seller under no
compulsion to sell, and in such determination, costs of removal
from the location of current use shall not be a deduction from
such value, and it shall be assumed (whether or not the same be

‘true) that the Equipment has been maintained in accordance with

the requirements of Section 11 hereof and would have been
returned to Lessor in compliance with the requirements of Section
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6 hereof. Except as otherwise expressly provided above, no
remedy referred to in this Section 23 is intended to be .
exclusive, but each shall be cumulative and in addition to any
other remedy referred to above or otherwise available to Lessor
at law or in equity; and the exercise or beginning of exercise by
Lessor of any one or more of such remedies shall not constitute
the exclusive election of such remedies and shall not preclude
the simultaneous or later exercise by Lessor of any or all of
such other remedies. No express or implied waiver by Lessor of
any Event of Default shall in any way be, or be construed to be,
a waiver of any future or subsequent Event of Default. To the
extent permitted by applicable law, Lessee hereby waives any
rights now or hereafter conferred by statute or otherwise which
may require Lessor to sell, lease or otherwise use the Equipment
in mitigation of Lessor’s damages as set forth in this Section or
which may otherwise limit or modify any of Lessor’s rights and
remedies in this Section 23.

24. Lessor’s Right to Perform for lLessee. If Lessee fails
to make any Supplemental Fayment required to be made by it
hereunder or fails to perform or comply with any of its
agreements contained herein, Lessor may itself, after notice to
Lessee, make such payment or perform or comply with such
agreement, and the amount of such payment and the amount of the
reasonable expenses of Lessor incurred in connection with such
payment or the performance of or compliance with such agreement,
as the case may be, together with interest thereon at the rate
specified in Section 25 hereof, shall, if not paid by Lessee to
Lessor on demand, be deemec a Supplemental Payment hereunder;
provided, however, that no such Payment, performance or

compliance by Lessor shall be deemed to cure any Event of Default
hereunder.

25. Late Charges. Lessee shall pay to Lessor, upon demand,
to the extent permitted by applicable law, interest on any
installment of Basic Rent or Interim Rent not paid when due, and
on any Supplement Payment or other amount payable under this
Lease which is not paid when due, for any period for which any of
the same 1s overdue (without regard to any grace period) at a
rate per annum equal to the sum of one hundred basis points
(1.00%) plus whichever of th= following shall be applicable: (x)
for any period before the Permanent Financing Date, the rate
described in Section 7(a) (ii:, and (y) for any period from and
after the Permanent Financing Date, the interest component
described in the second paracraph of Section 7(b) and included in
the Basic Rent Factor, not ir any event to exceed the maximum
rate of interest permitted by law; provided, that the late charge
rate described in clause (y) shall be specified in the Permanent
Financing Schedule to be executed and delivered on the Permanent
Financing Date.
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26. Further Assurances. Lessee will promptly and duly
execute and deliver to Lessor and any Assignee such other
documents and assurances, including, without limitation, such
amendments to this Lease as may be reasonably required by Lessor
and by any Assignee, and Uniform Commercial Code financing
statements and continuation statements, and will take such
further action as Lessor or any Assignee may from time to time
reasonably request in order to carry out more effectively the
intent and purposes of this Lease and to establish and protect
the rights and remedies created or intended to be created in
favor of Lessor and of any Assignee and their respective rights,
title and interests in and to the Equipment.

27. Notices. All notices provided for or regquired under
the terms and provisions hereof shall be in writing, and any such
notice shall be deemed given when personally delivered or when
deposited in the United States mails, with proper postage
prepaid, for first class certified mail, return receipt
requested, addressed (i) if to Lessor or Lessee, at their
respective addresses as set forth herein or at such other address
as either of them shall, from time to time, designate in writing
to the other, and (ii) if to any Assignee, to the address of such
Assignee as such Assignee shall designate in writing to Lessor
and Lessee.

28. Lessee’s Renewal and Purchase Options.

(a) Lessee’s Renewal Option.

(i} If (x) no Event of Default shall have occurred and
be continuing and (y) this Lease shall not have been earlier
terminated, Lessee shall be entitled to renew this Lease, for up
to nineteen (19) Renewal Terms of twelve (12) months with respect
to all or a portion of the Units of Equipment then subject to
this Lease, subject to Section 28(a) (ii) hereof. The first
Renewal Term with respect to each such Unit of Egquipment will
commence at the expiration of the Basic Term of such Unit, and
each succeeding Renewal Term will commence at the expiration of
the next preceding Renewal Term. All of the provisions of this
Lease, including the Basic Rent Percentage, shall be applicable
during each Renewal Term for each such Unit of Equipment. Basic
Rent during each Renewal Term shall be payable monthly in arrears
for each Unit of Equipment on the last day of each calendar month
of such Renewal Term. Lessee may expressly renew this Lease for
one or more Renewal Terms upon written notice to Lessor.

(ii) If Lessee intends not to exercise said renewal
option with respect to any of said Renewal Terms, Lessee shall
give written notice to Lessor to such effect at least one hundred
eighty (180) days prior to the expiration of the Basic Term, in
the case of the first Renewal Term, and at least one hundred
eighty (180) days prior to the expiration of the then current
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Renewal Term in the case ¢f the then next succeeding Renewal
Term. At Lezseee’s option and as specified in such notice, such
notice shall be effective as to either (x) all, but not less than
all, Units of BEquipment then subject to this Lease, or (y) not
lesg than one hundred (100) Unites then subject to thiz Lease,
provided, that in the case of a failure to renew for Units
described in clause (y), (&) such notice shall not be effective
unless such Units have become obsolete or surplus to Lessee’s
needs and an officer of Lessee shall so certify therein, and
either (I) such Units shall be randomly selected by Lessor on the
bagig of identification numbers of the Units, gr (II) such Units
then have a value, utility and useful life, in aggregate, not
less than the value, utility and useful life, in aggregate, of
the Units to remain under this Lease after giving effect to such
terminatieon and an officer of Lessee shall so certify in such
notice, and Lessee shall have provided to Lessor, at Lessee’s
expense, an appraisal of an independent appraiser satisfactory to
Lessor and the Assignee, in form and substance eatisfactory to
Lessor and the Assignee, to the effect of this clause (II), and
(B} thereafter not less than one hundred (100) Units of Eguipment
‘ghall remain subject to this Lease. If Lessee faile to give such
written notice to Lesszor with respect to any of szid Renewal
Terms for any Unit of Equipment, it shall be conclusively
presumed that Lessee hag elected to exercise said renewal option
with respect te such Unit and said Renewal Term.

(iii) In the event Lessee elects not to exercise said
renewal option (unless Lessor has otherwise agreed in writing or
Lessee has exercised its purchase option under Bection 28 (b}
hereof), esach such Unit of Equipment shall be returned to Lessor
or delivered to a third party in accordance with the provisions
of Section 28(c¢) herecf and until each such Unit has been so
returned or delivered Lessee ghall continue to pay Lessor the
- Basic Rent for each such Unit as specified in the next to last
sentence of Section 6 hereof.

(b} Lessee’s Purchase Option. If (i) nec Event of

Default shall have occurred and be continuing, and (ii) this
Lease shall not have been earlier terminated, on any Termination
Date for a Unit of Equipment Lessece shall be entitled, at its
option, upon written notice to Lessor, as hereinafter provided,
to purchase all, but not less than all, of the Units of Equipment
then subject to this Lease having such Termitation Date (the
"Terminated Unitg"). Such purchase shall be on the Terminaticn
Date for guch Terminated Units, for an amount, with respect to
each such Terminated Unit, payable in immediately available
funds, equal to the Estimated Residual Value of such Terminated
Unit, plus (x) any applicable sales, excise or other taxes
imposed as a result of such male and, in the event that Lessee
exercises its purchase option hereunder prior to the end of the
Maximum Term, {(y) the Reinvestment Premium in accordance with the
last paragraph of Section 29 hereof. Lespor's sale of each
Terminated Unit shall be on an as-is, where-is basgis, without any
representation by, or recourse or warranty to, Lessor. If Lessee:
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intends to exercise said purchase option, Lessee shall so state
in the notice described in Section 28(a) (ii). 1If Lessee fails to
give such written notice to Lessor as aforesaid, Lessor shall be
entitled to presume that Lessee has elected not to exercisge said
purchase option, in which case (unless Lessor otherwise agrees in
writing or Lessee has exercised its renewal option under Section
28(a) hereof) each such Unit of Equipment shall be returned to
Lessor or delivered to a third party in accordance with the
provisions of Section 28(c) hereof. Until each such Unit has
been so returned or delivered (or if Lessee has exercised its
said purchase option but has failed, for whatever reason, to pay
Lessor the purchase option amount on the payment date specified
in the second sentence of this Section 28(b) with respect to any
Unit then until such payment has been mede to Lessor), Lessee
shall continue to pay Lessor the Basic Rent for each such Unit as.
specified in the next to last sentence of Section 6 hereof.

(¢) Third Party Sale of Eguipment. In the event
Lessee does not exercise either its option to renew this Lease or
purchase the Terminated Units at least one hundred eighty (180)
days prior to the expiration of the Basic Term or, if Lessee has
renewed this Lease pursuant to Section 28 (a) hereof, then at
least one hundred eighty (180) days prior to the expiration of
the then current Renewal Term, Lessee shall have the obligation
during the remainder of the Basic Term, or Renewal Term if
applicable, to obtain bona fide bids for each Terminated Unit
from prospective purchasers who are financially capable of
purchasing such Terminated Unit for cash on an as-is, where-is
basis, without recourse or warranty. All bids received by Lessee
prior to the end of the Basic Term, or Renewal Term if
applicable, of each such Terminated Unit shall be immediately
certified to Lessor in writing, setting forth the amount of such
bid and the name and address of the Person submitting such bid.
No later than the Termination Date Lessee shall deliver such
Terminated Unit either (a) to the bidder, if any, who shall have
submitted such highest bid, and Lessor shall simultaneously
therewith sell, for cash on an as-is, where-is basis and without
recourse or warranty such Terminated Unit to such bidder:
provided, however, that Lessor shall not, without its prior
written consent, be obligated to consummate any proposed sale of
the Terminated Units for a price (net of sales costs and
applicable taxes) less than the Maximum Lessor Risk Amount
applicable to such Terminated Units at such time, or (b) to
Lessor, if directed in writing by Lessor at least three (3)
Business Days prior to such Termination Date or if Lessor shall
have withheld its prior written consent pursuant to clause (a),
in which case the highest bona fide bid theretofore received for
such Unit shall be deemed to be the Net Proceeds of Sale therefor
for purposes of Section 29 hereof. The total selling price
realized from the sale of any such Terminated Unit shall be
retained by Lessor subject to the terms of Section 29 hereof. So
long as any Assignee shall have an interest in this Lease, no
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rejection by the Lessor of any bid received pursuant to this
Section 28(c) shall be effective unless consented to in writing
by the Assignee.

29. End of Term Adjustment. If the aggregate Net Proceeds
of Sale (hereinafter defined) of all Terminated Units is less
than the aggregate Estimated Residual Value of all such
Terminated Units, Lessee shall, on the Termination Date of such
Terminated Units, pay to Lessor, in immediately available funds,
an amount equal to such deficiency as an adjustment to the Basic
Rent payable under this Lease for such Terminated Units;
provided, however, that so long as no Event of Default (or event
which with the giving of notice or the passage of time or both
would constitute an Event of Default) shall have occurred and be
continuing, such amount shall not be more than the Maximum Lessee
Rigk Amount applicable to such Terminated Units. If the
aggregate Net Proceeds of Sale of all Units of Equipment subject
to this Lease is more than the aggregate Estimated Residual Value
of all such Units, on the Termination Date of the Units of
Equipment whose Term expires last under this Lease Lessor shall
pay to Lessee an amount equal to such excess as an adjustment to
the Rent payable under this Lease for such Units; provided, that
Lessor shall have the right to offset against such adjustment
payable by Lessor any amounts then due and payable from Lessee to
Lessor hereunder.

As used in this Section 29, the term "Net Proceeds of Sale"
means, with respect to each Unit of Equipment sold by Lessor to
Lessee under Section 28(b) or to a third party under Section
28{c), the net amount of the proceeds of sale of such Unit
received by Lessor on or prior to the Termination Date for such
Unit, after deducting from the gross proceeds of such sale (i)
all sales taxes and other taxes as may be applicable to the sale
or transfer of such Unit, (ii) all fees, costs and expenses of
such sale incurred by Lessor and (iii) any other amounts for
which, if not paid, Lessor would be liable or which, if not paid,
would constitute a Lien on such Unit. Lessor’s obligation to
sell any Unit of Equipment to Lessee under Section 28(b) or to a
third party under Section 28(c) is contingent upon Lessor’s
receipt of the sum of (i) the amounts, if any, payable by Lessee
with respect thereto pursuant to the first sentence of this
Section 29 and pursuant to the last paragraph of this Section 29,
(ii) all unpaid Interim Rent and Basic Rent payable for such Unit
for all Rental Periods through the Termination Date and (iii) all
unpaid Supplemental Payments due with respect to such Unit as of
the Termination Date.

If Lessee does not exercise its option to renew this Lease or
purchase a Terminated Unit, and if no bona fide bids are received
under Section 28(c) hereof with respect to such Terminated Unit
prior to the Termination Date thereof, then Lessee and lLessor
agree that in view of the uncertainties of market conditions and
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the parties’ inability to predict what the actual sale price of
such Unit would be, the Net Proceeds of Sale for such Unit shall
be deemed to be zero solely for purposes of the rental adjustment
set forth in the first paragraph of this Section 29, and Lessee
shall, on the Termination Date, pay to Lessor in immediately
available funds, an amount equal to the Estimated Residual Value,
but so long as no Event of Default, or event which with the
passing of time or giving of notice or both would be an Event of
Default, has occurred and is continuing hereunder, no more than
the Maximum Lessee Risk Amount applicable to such Unit as an
adjustment to the Rent payable under this Lease for such Unit,
and Lessee shall promptly return such Unit to Lessor upon the
Termination Date thereof in accordance with the provisions of
Section 6 hereof.

In the event a Termination Date of any Unit of Equipment
occurs prior to the last day of the Maximum Term, Lessee shall
pay to Lessor on the Termination Date, in addition to any other
obligations hereunder, the Reinvestment Premium.

30. Financial Information; Confidentiality. Lessee agrees
to furnish Lessor (a) as soon as practicable and in any event
within 60 days after the end of each fiscal quarter, a
consolidated profit and loss statement and reconciliation of
surplus statement of Lessee and its consolidated subsidiaries for
the period from the beginning of the current fiscal year to the -
end of such fiscal quarter, and a consolidated balance sheet of
Lessee and its consolidated subsidiaries, as at the end of such
fiscal quarter, setting forth in each case in comparative form
corresponding consolidated figures from the corresponding fiscal
quarter in the immediately preceding fiscal year, all in
reasonable detail and certified by an authorized financial
officer of the Lessee, subject to changes resulting from year-end
adjustments, together with an officer’s certificate that no Event
of Default, or event which with the passing of time or giving of
notice would be an Event of Default, has occurred and is
continuing hereunder; (b) as soon as practicable and in any event
within 120 days after the end of each fiscal year, a consolidated
profit and loss statement, reconciliation of surplus statement
and consoclidated statement of cash flows of Lessee and its
consolidated subsidiaries for such year and a consolidated
balance sheet of the Lessee and its subsidiaries as at the end of
such year, setting forth in each case in comparative form ‘
corresponding consolidated figures from the preceding annual
audit, all in reasonable detail and certified to Lessor by
independent certified public accountants of recognized standing
selected by Lessee; (c) as soon as practicable, copies of all
such financial statements, proxy statements, notices and reports
as Lessee shall send to its public stockholders, if any, and
copies of any registration statements (without exhibits) and any
regular or periodic reports which it files with the Securities
and Exchange Commission (or any governmental body or agency
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succeeding to the function of the Securities and Exchange
Commission); and (d) only so long as an Event of Default shall
have occurred and be continuing, with reasonable promptness, such
other data and information with respect to the business, affairs
and conditions of Lessee or its consolidated subsidiaries as from
time to time Lessor or each Assignee may reasonably request.
Lessor agrees that all financial statements and other proprietary
information furnished by Lessee will be treated by Lessor in a
responsible manner, and their confidentiality maintained; such
material will not be disseminated except to officers, directors,
employees and professional consultants for Lessor who, for proper
reasons consistent with the purposes for which this information
is furnished, need access to such information, and upon prior
written notice to Lessee, to such other parties to whom Lessor or
any Assignee may have a duty or legal obligation of disclosure
and to bona fide prospective Assignees; provided, however, that
where such material or information is disclosed to an Assignee or
prospective Assignees, Lessor will obtain written assurances from
all recipients, enforceable against them by Lessee, that the
recipients of such information shall use their best efforts to
insure that the confidentiality of such material or information
will be maintained. This confidentiality provision of this Lease
will survive the expiration or early termination of this Lease.
Lessor or its Assignees may designate any person in writing who
is an officer, employee or agent of Lessor or its Assignees, as
the case may be, to visit and inspect the properties (including,
without limitation, the Equipment) of Lessee, and to the extent
reasonable under the circumstances, examine its books of record
and accounts (including, without limitation, Lessee’s records
pertaining to the Equipment), and discuss its affairs, finances
and accounts with its officers, and, with notice to Lessee so
that it may have an officer present if it so reasonably requests,
the accountants of Lessee, all at such reasonable times as Lessor
or its Assignees, as the case may be, may reasonably request and,
upon such request, Lessee shall make such properties and such
books of record and accounts available to Lessor or its
Assignees, as the case may be, for inspection; provided, however,
that, with respect to the properties of Lessee other than the
Equipment and the records of Lessee other than those pertaining
to the Egquipment, Lessee’s obligations hereunder shall arise only
following the occurrence and during the continuance of a Default
or Event of Default, except that prior to the occcurrence of a
Default or Event of Default, Lessee shall, upon receipt of
reascnable notice, permit Lessor or its Assignees to discuss the
affairs, finances and accounts of Lessee with a financial officer
of Lessee. So long as any Default or Event of Default shall
exist hereunder, Lessee will pay the reasonable expenses of
Lessor or its Assignees incurred in the exercise of the rights
granted pursuant to this Section 30.

31. Expenses and Recording. Lessee shall reimburse Lessor
for all expenses which Lessor is required to pay under Section
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8.1 of the Note Purchase Agreement and Section 2.3 of the
Security Agreement (as defined in the Note Purchase Agreement),
and without limiting the generality of Lessee’s undertaking so to
do, Lessee shall pay the reasonable fees of Wilmington Trust
Company for serving as Security Trustee and shall reimburse
Lessor, Lessor’s Parent, Wilmington Trust Company and the
Purchaser for all of their respective.costs and expenses
(including, without limitation, reasonable counsel fees and
disbursements) in connection with the preparation, execution and
delivery of this Lease and the consummation of the transactions
contemplated hereby. Lessee shall also pay the reascnable fees
and disbursements of special counsel to the Assignee in
connection with any amendments, waivers or comsents requested by
the Lessee under this Lease. Upon the occurrence of any Default
or Event of Default, Lessee will also pay or reimburse the
Assignee for reasonable costs and expenses of such financial
advigor as shall have been selected by the Assignee to assist the
Assignee in connection with such Event of Default. Lessee shall
pay the reasonable initial and ongoing fees and expenses
{including reasonable counsel fees and disbursements) of Lessor
and Lessor’s Parent, and at its own expense, will cause this
Lease, all Lease Supplements, and the Security Agreement to be
filed with the Interstate Commerce Commission pursuant to 49
U.S.C. section 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 Lessor’s interest in this Lease represented a
security interest and in any other state of the United States of
America or the District of Columbia where filing shall be
reasonably requested by Lessor or any Assignee for the purpose of
proper protection, tc the satisfaction of counsel for Lessor and
any Assignee, 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 reasonably
requested by the Lessor or any Assignee for the purpose of proper
protection, to their satisfaction, of their respective interests
in the Units of Equipment, or for the purpose of carrying out the
intention of this Lease and the Security Agreement; and Lessee
will promptly furnish to Lessor and any Assignee which shall have
requested the same evidence of all such filing, registering,
depositing or recording. This Lease and the Security Agreement
shall be filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. Section 11303 prior to the delivery and acceptance
hereunder of any Unit of Equipment.
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32. Owner for Income Tax Purposes. Lessor agrees that
Lessee shall be deemed the owner of the Equipment for federal,
state and local income tax purposes and that, so long as no Event
of Default shall have occurred and be continuing, Lessor shall
take no action inconsistent with such ownership for income tax
purposes. -

33. Miscellaneous. Any provision of this Lease which is
prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating or diminishing Lessor’s
rights under the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other
jurisdiction. To the extent permitted by applicable law, Lessee
hereby waives any provision of law which renders any provision of
this Lease prohibited or unenforceable in any respect. No term
or provision of this Lease may be amended, altered, waived,
discharged or terminated orally, but may be amended, altered,
waived, discharged or terminated only by an instrument in writing
signed by a duly authorized officer of the party against which
the enforcement of the amendment, alteration, wailver, discharge
or termination is sought. A waiver on any one occasion shall not
be construed as a waiver on a future occasion. All of the
covenants, conditions and obligations contained in this Lease
shall be binding upon and shall inure to the benefit of the
respective successors and assigns of Lessor and (subject to the
restrictions of Section 14 (a) hereof) Lessee. The Lessee
Documents and each related instrument, document, agreement and
certificate, collectively constitute the complete and exclusive
statement of the terms of the agreement between Lessor and Lessee
with respect to the acquisition and leasing of the Equipment, and
cancel and supersede any and all prior oral or written
understandings with respect thereto. This Lease shall in all
respects be governed by, and construed in accordance with, the
laws of the State of Minnesota, including all matters of
construction, validity and performance.

[The rest of this page is intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be duly executed by their duly authorized
representatives as of the date first written above.

RATL CO. VI
(Lessor)

By, 4/215 A /O@W

Title: President

CARGILL, INCORPORATED
(Lessee)

By.
Title:

COUNTERPART NO. %Ef;aa g OF 8 SERIALLY NUMBERED MANUALLY EXECUTED
COUNTERPARTS. TQ 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.
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IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be duly executed by their duly authorized
representatives as of the date first written above.

RAIL CO. VI
(Lessor)

By.
Title:

CARGILL, CORPORATED

(1gssee) /
st s

£1e: Gordon E. Knuqéwga Treasurer

COUNTERPART NO. Q{Fbgﬁ ?OF 8 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.
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STATE OF DELAWARE )

COUNTY OF NEW CASTLE )

BE IT REMEMBERED that on this 16th day of May, 1994,
personally appeared before me, the Subscriber, a Notary Public
for the State of Delaware, Mark.A. Ferrucci , who is a
PRESIDENT of Rail Co. VI, a Delaware corporation,
known to me personally to be such, and acknowledged this Lease to
be his act and deed and the act and deed of said Corporation.

Given under my Hand and Seal of Office, the day and

year aforesaid. L&L///C/

CamlllaM Denny , Notary Pub

9/22/95 , Expiration Date
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STATE OF MINNESOTA )

) SS
COUNTY OF HENNEPIN )
On this day of May, 1994, before me personally
appeared Gordon E. Knudsvig , to me personally known, who
being by me duly sworn, did say that he is Treasurer of

Cargidl, Incorporated that the seal affixed to the foregoing
instrument is the seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority
of its Board of Director, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

poi

E727). A'_.__ sl
Notary Public

WAAA,

AAAAAPAAAANAANAAANAANNAAAAAAAL B
%, ALLISON G. GUNLOCK
SSAC A% NOTARY PUBLIG—MINNESOTA
it Y HENNEPIN GOUNTY

" My Comm. Expires Jan. 29, 1966

My commission expires: January 29, 1996

L3
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New Marks and Identification Numbers

EXHIBIT A

Page10of9

Four hundred seven (407) aluminum bodied covered hopper cars
with gravity type rack-and-pinion discharge gates and
countinuous through hatch roof opening having 4,750 cubic
foot capacity, 286,000 pound gross load weight capacity, built
by Transco Railway Products and to be remanufactured by
Progress Rail Services Corporation and bearing identification
numbers CLSX 1001 through CLSX 1407.

Together with all modifications, attachments, improvements,

replacements and substitutions therefor and thereto.

Original and Subsequent Marks and Identification Numbers

From a series of four hundred eight (408) units originally and
subsequently identified, as follows:

Original Marks
and Numbers

Subsequent Marks
and Numbers

so0
su0
00
800
500
sC0
€00
S00
SO0
500
500
S00
s00
S0C
s500
€00
500
500
sC0
ISjule
500
&30
LU
500

70451
TOAST
704855
70457
704T7
70481
70647
70465
704847
70469
704875
70477
70479
70481
70487
70489
70491
70497
70497
70455

70501

AR MRS
70508

TOS07

200
CLEX
CLSX
CLEX
CLSX
s00
S00
CLEX
CLSX
S00
S00
S00
CLSX
s00
sS00
cLex
CLSX
g00
500
S00
CLSX
cLex
=00
300

70451
704Z7
70855
70437
704859
70461
FO467
70465
70467
70469
70473
704877
70479
704E1
70487
70489
70491
70433
70497
70499
70501
70503
FARISI
7007
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Original Marks Subsequent Marks
and Numbers and Numbers
SO0 70509 S00 70509
S00 70511 CL.S8X 70511
300 70515 300 70515
S00 70517 S0 70817
00 TOS19 S00 70519
Sjule) 7052 00 70321
S00 TODRT S00 TOLIE
500 TREZS CLSX 70525
S00 TQBE2T7 c00 70L27
S00 ) CLSX 70529
S0 ] s00 7005
00 70533 sS00 70833
200 7037 CcLSX 7JODZE7
300 70579 SD0 7G3I9
500 70541 %00 70341
S0U 70547 CLEX 705473
=200 70547 500 70547
SO0 70547 500 70549
S00 70551 200 70551
SC0 7085T CLeX 709573
500 7061 CL8X 70561
S00 CL.EX TOSET
500 SO0 FO0ED
500 CL.8% TOS67

cLEX TOE6S
[Sais] 70571
=00 70573
CLSX 70577
S00 7651
S0 70835
CLSX 70587
CLEX 70889
300 70291
CL3X 70897
7OS97 500 70897
TSP s00 70599
TOeNT =00 TOe0E
0D CLSX 70605
JOEQT CLaX 70607
TOEQS . 500 70609
VARISR B CL8X 70611
TCeH17 CLEX 70617
70619 CL5X 70619
7821 CLEX 70621
VAR CLSX 70623
TO&2S CLSX 70629
TOLI1 CLSX 706351

TOSTE sC0 TO6TTE
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Original Marks Subsequent Marks

and Numbers and Numbers
s00 706IY CLEX 706TG

=00 706451 CLSX 70641
S 7547 500 70647
SO0 70545 CLSX TCQELS
SO0 T0EET7 500 70647
500 T QLA 300 70649
£00 70651 CLSX 70651
JO6EDE SO0 7Q653
. CLsX 706355
500 70659
CLEX 70661
CLSX 70667

€00 70665
R Ci.2 70667
Jit iy CLSX 70669
A | S00 70671
TOET I =00 70673
TOL7S CLsX T0GETS
70677 CL3X T0L77
TOLT7R LLEX 70679
CLBX 70687
S00 70685
CLSX 70687
500 70689

£00 70695

500 500 70699
00 CLEX 70701
: CLEX  TOTOT
00U TOTOD
00 7O7C7
) 300 70709
7O711 CLEX 70711
JeTLS 500 70715
JTEL SO0 70721
TO7LE 500 TOTIE
7075 (SHuln TOT2T
0 CLEX 70729
CLSX 70731
S0D TOTES

300 CL3X 707!
$00 DT CLSX 70737
s00 70741 CLSX 70741
500 JOT4T CLEX 70743
S0t 70747 00 70747
00 CLBX 79749
500 06U 70751
500 500 TOTET
300 CLE 70759




Original Marks
and Numbers

Subsequent Marks
and Numbers

SG0
SC0
=00
500
S00
500
SO0

o= e
sl

70761
Q78T
TO767
70769
70771

70817
70819
70821

70839
FuB&1
70867
70865
70867
70871
70875

70875

800
£00
TLSX
cLex
500
s00
CL3X
CLSeX
SJ0
500
CLSX
CLSX

cLa

500
CLeX
CLSX
00
cLEX
300
CLEX
=00
CL8X
=110
300
S00

70761
70767
70767
7Q76%
70771
70773

R
7Q775

70777
7077
70787
7Q7ES
7071
FO73FE
70735
TO7e7
70799
7Bl
TOEQT
TABOT
708049
Togtl
TOBLE
7TOB17
Ju8le
70821

70327

oI
7847
ToBSS
ToBnl

705
PRI N
TOEST7
7089
70861
70863
70863
70B67
7871

TOBTE

OBV
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Original Marks
and Numbers

Subsequent Marks

and Numbers

S00
s00

70877
7GET7S
70881
70887
7083
70887
70889
7ugT1l
70893
70895
7G897
TOR9e
70901
T GE
TOR0E
TORGT
7509
70911
ARk &

TOFLE

70935
70937
70935

TOTEN

70547

Hi
TO9ED
70967
FOF69
74971
70973

TOFTL

}
70577
TOSTS
70781

CLS5X
LLEX
CL.8X
CLEX
CLSX
&00
CLEX
00D
CLSX
CLsX
s00
CL8X
CLSX
=00
sGo
CLsX
300
CLEX
500
CLEX
=Tule]
030
500
CLBY
CLEX

CLSX

LLex
CLSX
CL8X
LLSX

LLEL

70877
70879
7881
70887
708R8S
70887
70889
70891
70853
70895
70897
70B%9
TOI01
TOR0E
70903
70907
70909
70911
VARSI
7091y
7917
70919
70821

TOYIT

70961

70967
70957
705467
7US971
709732
70975
70277
70979
70981
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Original Marks Subsequent Marks
and Numbers and Numbers
500 70987 CLSX 70987
s00 70989 CL8X 70989
S00 70991 S00 70991
s00 70997 SO0 70997
500 70999 CLEX 70999
500 71001 S00 71001
S00 71007 CLSX 71003
s80 71009 s00 71009
&S00 71013 CLBX 71013
sGa 71013 CLSX 71015
500 71017 S00 71017
S00 71019 CLSX 71019
800 71021 CLSX 71021
S00 7102T 500 710232
S00 71025 CLSX 71025
$00 71027 s00 71027
00 CLsX 71iQ29
500 s00 7i0ZZ

s00 71035

CLSX 71037
S00 71041
CLSX 7104%
CLSX 71047

71047 CLSX 71049

7105 CLSX 71051

71 = CL8X T108Z

IO 200 T1057

718 S00 71059

30 S1léd CL.SX 71081
500 T1067 CLSX 71067
200 71071 €00 71071
Sjule; 71075 500 71078
=00 71079 200 71079
500 71081 CLSX 71081
SO0 71083 S00 71083
500 71¢E3 CLSX 71085
=00 71087 CLEX 71087
500 71089 sSQ0 71089
s0D 71091 CLSX 71091
500 710%3% s00 71097
€00 71095 CLSX 71095
SG0 T1097 S00 71097
500 1059 CLSX 71099
=00 T1i0d CLEX 71101
S00 71103 CL8X 71107
500 71103 CL8X 71105
&S00 71107 . s00 71107
SO0 71109 S00 71109
SC0 71111 s00 71111
S0D 71113 sSDO 71113

S00 71118 CL3X 71115
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Original Marks Subsequent Marks
and Numbers and Numbers
S00 71117 CLSX 71117
S00 71121 soo 0 71121
S00 71123 S00 711237
S00 71127 800 71127
S00 71129 S00 71129
800 71131 500 71121
SO0 71135 CLSX 711328
=uis] 71137 3500 711327
800 71139 CLSX 7113
SO0 71143 CLsX 71143%
S00 7114% CLSX 71145
SO0 71147 CLSX 71147
s00 71149 CLSX 71149
s00 71151 S00 71151
S00 71153 00 71133
500 71155 S00 711835
500 71157 S00 71157
s00 71159 CLSX 71159
500 71161 s00 71161
S00 71183 CLSX 71163
500 71165 CLSX 71165
800 71167 CLEX 71167
S00 71169 SC0 71169
300 71171 CLSX 71171
500 71173 CLSX 71172
S00 71173 S00 71175
s00 71177 s00 71177
S00 71179 CLSX 71179
s00 71181 SO0 71181
s00 711872 SO0 711873
500 71183 SO0 71185
sS00 71187 CLSX 71187
S00 71191 CLSX 71191
€00 71192 500 71193
S00 71195 CLSX 71198
=00 71197 S00 71197
00 71199 CL8X 71199
sS00 71201 CLsX 71201
S00 71203% S00 71207
s00 71203 CLSX 71205
S00 71207 CLSX 71207
S00 71209 CLSX 71209
S00 71211 s800 71211
S00 71213 CL8X 71213
S00 71217 S00 71217
SO0 71219 S00 71219
S00 - 7122 CLSX 71221
500 71227 CLSX 71227

s00 71223 LSX 71225
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Original Marks Subsequent Marks
and Numbers and Numbers
500 CL&EX 71233
500 CLSX 71235
800 cLsX 71237
S00 CLSX 71239
S00 CLSX 71243
SG0 CLSX 71247
500 71249 CLsX 71249
530 71233 CLEX 71233
sen 71235 CLsX 71255
sS00 71257 CLSX 71257
00 71261 . CLSX 71261
S00 71265 CLEsX 7126%
300 71269 CLSX 71269
s00 712732 CLSX 71273
S00 71279 CLEX 71279
S00 71281 CLEX 71281
00 71283 CLBX 71283
s00 71288 CLSEX 71288
S00 71287 CLSX 71287
SO0 71289 CcLSX 71289
£00 71291 S00 71291
S00 71293 CLSX 71293%
800 €00 71299
S00 CLSX 713201
500 CLSX 71303
8500 CLSX 71308
500 CLsX 71307
S00 CLBX 71309
SO0 CLSX 71211
500 CLSX 71313
GO0 CLsX 71217
C 800 CLSX 71319
S00 CLSX 71Z2T
=30 S00 71322

CLEX 713227
s00 71329

CLSX
CLSX
CLSX
CLSX
CLSX
CLSsX
CLSX
CLSX
CLSX
CLSX
CLSX

s00 13357 CLSX
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Original Marks Subsequent Marks
and Numbers and Numbers
SC0 71759 CLSX 71359
S00 71761 CLSX 71361
00 71363 CLBX 71363
S00 71365 SO0 71365
800 71367 CLSX 71367
500 71369 CLSX 71369
- 800D 71371 CLSX 71371
SO0 71373 CLSX 71373
s00 713279 CLSX 71Z75
s00 71377 CLsX 71377
S00 71379 s00 713772
S00 71381 Ci8X 71381
S00 71385 CLBX 71283
=00 71391 CLEX 71391
s00 71292 CLEX 7132932
500 - 800 71295
s00 sS00 71397
S00 CLEX 71399
s00 CL.8X 71401
S00 CLSX 71403
S00 71405 CLSX 71405
00 71407 CL8X 714Q7
300 71409 CLEX 71409
SS90 71411 CLEX 71411
S00 CLSX 71417%
S00 cLs 71415
200 CLEX 71417
<00 CL3Y 71419
00 CLeX 71421
00 CLSX 71423
500 CLSX - 7142%
00 CLEX 71427
S00 CLSX 71429
SUd CLEX 714Z%1
500 CLSX 71477
=00 CLSX 714327
s00 CLSX 71439
00 CLBX 71441
Q0 CLSX 71447
S00 CL3X 71445
500 CLEX 71447

500 71449 CL.SX 71449
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EXHIBIT B TO EQUIPMENT LEASING AGREEMENT
FORM OF LEASE SUPPLEMENT
LEASE SUPPLEMENT NO.

This Lease Supplement is executed pursuant to, and incorporates
by reference all of the terms, conditions and provisions of, the
Equipment Leasing Agreement dated as of May 15, 1994 between the
undersigned Lessor and Lessee (herein, as amended and
supplemented from time to time, called the "Lease'"). Lessee
hereby (a) acknowledges and certifies that (i) each Unit of
Equipment described below or on any Schedule attached hereto has
been selected by, delivered to, and inspected by, Lessee, and is
domiciled at the location set forth below, (ii) Lessee has
reviewed and approved the Rebuild Agreement covering each such
Unit, and (iii) that as between Lessor and Lessee, each such Unit
is of a size, design, capacity and manufacture acceptable to and
suitable for Lessee’s purposes, and is in good working order,
repair and condition; (b) unconditionally and irrevocably accepts
each such Unit for lease under the Lease on the date hereof; and
(c) represents and warrants that such Unit ig free and clear of
all Liens, other than Liens permitted by Section 15 of the Lease.
Lessor and Lessee hereby agree that each Unit 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 Unit commences on the date hereof and that such date is
the Acceptance Date thereof; and that, subject to adjustment set
forth in the Permanent Financing Schedule to be attached hereto,
the Acquisition Cost, Interim Term, Basic Term Commencement Date,
Basic Term, Interim Rent and Basic Rent for all Units of
Equipment covered by this Lease Supplement is as set forth below
or in the Permanent Financing Schedule. Lessee hereby agrees to
pay the Rent for all Units of Equipment covered by this Lease
Supplement in the amounts and at the times 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 tc Lessor are true and correct on the date hereof. Aall
capitalized terms used herein which are not defined herein shall
have the meaning given to such terms in the Lease. This Lease
Supplement may be executed in any number of counterparts, each of
which is an original, but all of which together shall constitute
but one and the same instrument.

1. Description of Unit(s) of Eguipment (include
remanufacturer, model, serial number and quantity) :

four hundred seven (407) aluminum bodied cover hopper cars
with gravity type rack-and-pinion discharge gates and
continuous through hatch roof opening having 4,750 cubic
foot czpacity, 286,000 pound gross load weight capacity,
built ky Transco Railway Products and to be remanufactured

45

cargill\railco6\lease



e

by Progress Rail Services Corporation and bearing
identification numbers CLSX 1001 through CLSX 1407.

Domicile:

Acguisition Cogt*: §

Interim Term: Commencing on the date hereof and ending on
January 30, 1995.

Basic Term Commencement Date: January 31, 1995.

Basic Term: Twelve (12) months, commencing on Basic Term
Commencement Date and ending on January 30, 1996.

Interim Rent for Interim Term: the amount payable pursuant
to Section 7(a) of the Lease (plus applicable sales/use
tax) and payable on January 30, 1995.

Casualty Loss Value*. The Acquisition Cost of the
Equipment set forth in Section 1, multiplied by
and determined pursuant to Section 16 of the Lease.

@

*subject to adjustment in the Permanent Financing Schedule to be
attached hereto.

Dated: May , 1994
COUNTERPART NO. OF EIGHT
SERIALLY NUMBERED MANUALLY EXECUTED RAIL CO. VI

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 By

THROUGH THE TRANSFER AND POSSESSION Title:
OF ANY COUNTERPART OTHER THAN
COUNTERPART NO. 1.

cargililrailco6\lease

CARGILL, INCORPORATED

By

Title:
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EXHIBIT C TO EQUIPMENT LEASING AGREEMENT

FORM OF BILL OF SALE
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KNOW ALL MEN BY THESE PRESENTS that Cargill, Incorporated
(hereinaftexr referred to as "Seller"), a Delaware corporation, with
its principal place of business at 15407 McGinty Road West, Wayzata,
Minnesota 55391-2399, for and in consideration of the sum of
and
/100 Dollars ($ ) and other good and valuable consideration
paid to it by Rail Co. VI (hereinafter referred to as "Buyer"), the
receipt of which is hereby acknowledged by Seller, hereby grants,
bargains, sells, conveys, transfers and sets over unto Buyer, its
successors and assigns, all of Seller’s rights, title and interest in
and to Four Hundred Seven (407) aluminum bodied cover hopper railcars
with gravity type rack-and-pinion discharge gates and continuous
through hatch roof opening having 4,750 cubic foot capacity, 286,000
pound gross load weight capacity, built by Transco Railway Products
and to be remanufactured by Progress Rail Services Corporation (the
"Remanufacturer”), bearing numbers CLSX 1001 through CLSX 1407 {(herein
collectively called the "Eguipment"). This Bill of Sale is delivered
pursuant to a certain Equipment Leasing Agreement dated as of May 15, °
1994 between the undersignad Seller and the Buyer (herein, as amended
and supplemented from time to time, called the "Lease").

Seller hereby warrants and represents to Buyer and its
successors and assigns that Seller has good legal title to, and good
and lawful right to sell, the Equipment, that the Equipment is free
and clear of any and all claims, liens, security interests and other
encumbrances of any kind or nature whatscever except Remanufacturer
Liens (as defined in the Lease), and that upon the delivery of this
Bill of Sale to Buyer, Buyer will have good and marketable title to
the Equipment free and clear of any and all claims, liens, security
interests and other encumbrances of any kind or nature whatsoever,
except such Remanufacturer liens. Seller covenants that it will defend
Buyer’s title to the Egquipment against the claims and demands of all
persons and will indemnify 2nd hold harmless Buyer and its successors
and assigns from and against any and all losses, damages and expenses,
including reasonable attorneys’ fees, incurred by it, resulting from
or relating to the breach by Seller of any representations or
warranties contained herein.

Possession of the Equipment is being retained by Seller by
virtue of a sale to and a leaseback of the Equipment from Buyer. This
Bill of Sale is made and given in good faith and is not intended for
security or for the purpose of defrauding creditors or purchasers.

REMAINDER OF P?GE LEFT INTENTIONALLY BLANK
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to
be duly executed in its name by its duly authorized officer and its
corporate seal to be affixed hereto this day of May, 1994.

CARGILL, INCORPORATED

ATTEST: By.

Its

Agsistant Secretary

(corporate seal)
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AFFIDAVIT BY SELLER

STATE OF MINNESOTA )

COUNTY OF HENNEPIN )

being duly sworn, deposes
and says that (s)he is the of
Cargill, Incorporated, the Seller named in the foregoing Bill of Sale,
that the consideration for said Bill of Sale was actual and adequate,
that said Bill of Sale was given in good faith for the purpose therein
set forth, that this deponent has knowledge of these factg, and that
(s)he is authorized to and does make this affidavit for and on behalf
of Seller. '

NOTARIZATION

The above Affidavit by Seller was subscribed and sworn to before me
this day of , 19

My commission expires:

Notary Public
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EXHIBIT D
PERMANENT FINANCING SCHEDULE

This Permanent Financing Schedule is executed pursuant to, and
incorporates by reference all of the terms, conditions and provisions
of, the Equipment Leasing Agreement dated as of May 15, 1994 between
the undersigned Lessor and Lessee (herein, as amended and supplemented
from time to time, called the "Lease"), and shall be attached to and
made a part of the Lease Supplement dated May ____, 1994 executed
pursuant to the Lease. All capitalized terms used herein which are
not defined herein shall have the meaning given to such terms in the
Lease. This Permanent Financing Schedule may be executed in any
number of counterparts, each of which is an original, but all of which
together shall constitute but one and the same instrument.

WHEREAS, pursuant to Section 7(b) of the Lease, the Basic Rent
Factor, the Maximum Lessee Risk Amount, the Maximum Lessor Risk Amount
and the late rate described in Section 25 of the Lease have been
determined as of the Rent Determination Date, and the Schedule of
Casualty Loss Values has been adjusted, to reflect the permanent
financing rate described in said Section 7(b).

NOW, THEREFORE, for good and valusble consideration, the receipt
and sufficiency of which is hereby ackncweldged, the parties hereto
agree as follows:

1. Acquisition Cost. The Acquisition Cost set forth in the Lease
Supplement is hereby amended by substituting $ for
the amount set forth therein.

2. Basic Rent Factor. The Basic Rent Factor shall be %.

3. Risk Amounts. The Estimated Residual Value, the Maximum
Lessee Risk Amounts and the Maximum Lesscr Risk Amounts from time to
time shall be as set forth in the Table cf Risk Amounts attached
hereto.

4. Late Charge Rate. The late charge rate described in Section
25 of the Lease shall be percent ( %) per annum.

5. Casualty Loss Values. Casualty Loss Values shall be the
adjusted Acquisition Cost of the Equipment set forth in Section 1
above, multiplied by the applicable percertage appearing on the
Schedule of Casualty Loss Values attached hereto and determined
pursuant to Section 16 of the Lease.

6. Finance Charges: For purposes of calculation of any state or
local sales or use tax which may be imposed upon the leasing of the
Units of Equipment covered by this Permanent Financing Schedule and
the Lease Supplement, all of the Interim Rent for the Interim Term and
that portion of each payment of Basic Rent for the Rasic Term and each
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Renewal Term, if any, constituting a finance charge is shown on the
attached Schedule A.

7. Miscellaneous: Lessor and Lessee hereby agree that each Unit
of Equipment described in the Lease Supplement or in any schedule
attached thereto shall continue to be leased from Lessor to Lessee
under and subject to all of the terms, conditions and provisions of
the Lease and the Lease Supplement (as the same is amended by this
Permanent Financing Schedule). Lessee hereby agrees to pay the Rent
for all Units of Equipment covered by the Lease Supplement in the
amounts and at the times specified in said Lease Supplement, as the
same is amended by this Permanent Financing Schedule, 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 or
referred to in the Lease. This Permanent Financing Schedule may be
executed in any number of counterparts, each of which is an original,
but all of which together shall constitute but one and the same
instrument.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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IN WITNESS WHEREOF, the parties hereto have caused this Permanent
Financing Schedule to be duly executed by their duly authorized
representatives as of the date first written above and attached to the
Lease Supplement.

RAIL CO.. VI
(Lessor)

By.
Title:

CARGILL, INCORPORATED
(Lessee)

By
Title:
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Expiration of:Percentage

Basic Term

Renewal Term
(if any)

Renewal Term
(1f any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(1f any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term
(if any)

Renewal Term

cargill\railcog\lease

Estimated

TABLE

Residual Value

10

11

12

13

14

15

OF RISK AMOUNTS

Maximum Maximum
Lessee Risk Lessor Risk

Percentage Percentage

LA
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(if any)

Renewal Term 16
(if any)

Renewal Term 17
(if any)

Renewal Term 18
(if any)

Renewal Term 19
(if any)

Lessee’s Initials

cargill\railcoé\lease
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SCHEDULE A to PERMANENT FINANCING SCHEDULE

Sales/Use Tax Addendum to
Permanent Financing Schedule
dated , 199 __

The Lessor and Lessee hereby agree that, for purposes of the
calculation of any state and/or local sales and use tax which may be
imposed on the leasing of the Equipment identified on this Lease
Supplement, the portiocn of the total Rent payable by Lessee to Lessor
for said Equipment representing finance charges is § .

RAIL CO. VI (Lessor) CARGILL, INCORPORATED (Lessee)
By: By:

(Buthorized Signature) (Authorized Signature)

Its: Its:

(Title) (Title)
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