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

ATTORNEYS AND COUNSELORS AT LAW
Suite 750
1100 New York AVENUE, N.W.
WasHiNGTON, D.C. 20005-3934

[

T A i

December 30, 1994

{9148
The Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
Washington, D.C. 20423 . -

-

Dear Secretary Williams:

Enclosed for recordation, under the provisions of 49 U.S.C. § 11303(a)
and the regulations thereunder are executed counterparts of a Reimbursement
Security Agreement between Rail Co. VI, a Delaware corporation (“Debtor”) and
BOT Financial Corporation, a Delaware corporation (“Secured Party”), a
primary document not previously recorded, dated as of May 15, 1994.

2.7 77/1/\ M 1oy

The names and addresses of the parties to the enclosed documents are as

follows:
DEBTOR: Rail Co. VI
1209 Orange Street
Wilmington, Delaware 19801
SECURED PARTY: BOT Financial Corporation

125 Summer Street
Boston, Massachusetts 02110

A general description of the railroad equipment covered by the enclosed
documents is attached hereto as Schedule L.

The undersigned is the attorney-in-fact for purposes of this filing. Please
return the extra copies of the enclosed documents to John K. Maser III, Esquire,
Donelan, Cleary, Wood & Maser, P.C., Suite 750, 1100 New York Avenue,
N.W., Washington, D.C. 20005-3934, or to the bearer hereof.

FFICE: (202) 371-9500 TELECOPIER: (202) 371-0900
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Also enclosed is a remittance in the amount of $21.00 for the required
recording fee.

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

Reimbursement Security Agreement between Rail Co. VI, as Debtor,
and BOT Financial Corporation, as Secured Party, dated as of
May 15, 1994, covering four hundred four (404) aluminum bodied
covered hopper cars bearing identification numbers CLSX1001
through CLSX1404.

Very truly yours,

RAIL Co. VI
BOT FINANCIAL CORPORATION

b /AN M i

John/K. Maser III
Attorney-In-Fact

Attachment
1200-140
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SCHEDULE I

New Marks and Identification Numbers

Four hundred four (404) 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 1404.

Original and Subsequent Marks and Identification Numbers

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

Original Marks Subsequent Marks

and Numbers and Numbers
oo 70481 Z30 70451
=0 TOeTT CLEX 704857
=0 TwaLy CLsex 70455
Siele) TG8E7 CLEX TO457
02 VAR CLSX 70459
sC0 704¢L sS00 70361
€30 704 S00 TO467
s0C 70465 CLEX 70445
50C 704467 CLSX 70867
e00 70869 [Suls] 7086%
£0D 7JUR7E s500 TOATS
€00 T0477 S0 70477
[=Jald] 70479 CLSX 70479
€0C 70481 S00 70401
S00D 70487 S00 70487
S0D 70489 CLSX 704E9
S00 70491 CLSX 70491
SO0 70497 S00 T892
SCo 70497 S00 70497
SO0 -7 7045% S00 70499
500 70501 CLSX 70501
il TuELT CLEX 70807
L0 PARIASIS <00 703508
S0 7CE07 SO0 70507
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Original Marks Subsequent Marks
and Numbers and Numbers
SU0 70509 S00 70509
s00 70518 CLSX 70511
560 70515 S00 70515
s00 70517 S00 70517
€00 70519 500, 70519
I=Yuls] 7052 Soo 70321
500 TOSRI s00 TOS23T
500 70Z25 CLSX 70828
S30 70827 €00 7052
=00 7032 CLSX 70529
SU0 PERIRCS S00 703521
U 70523 S00 70823
00 70557 CLSX 70827
500 70529 €00 7639
50U 70541 00 70541
SQU 70547 CcLsX 70547
£00 70547 SGOo 70847
$GO 70547 S00 70549
S50 70OTS 500 70551
SCo FARISIOR CLex 703557
500 7061 ClLsXx 70561
200 TOS6T CLEX 70567
500 AR cal TODED
200 7087 CLEX TOS67
&0 ST AR CLEX 70569
€20 T0E7: Ials) 705714
£5U0 oV =20 70575
o0 TOn7T CLSX 70577
SO0 Tohul £00 705E1
SUG 70585 SO0 70535
=50 7Tus37 CL3X 70587
=00 TOL3Y cLex 70589
SU0 7052 SO0 70891
jpH] PAIL CLBX 7059%
00 7unT7 =00 708597
coc 70099 s00 70599
SC3J TO0OT s00 70607
LS00 TDe00 CLSX 70605
5% AR cLsX 70607
500 TOL0Y . S00C 70609
S00 VAR B cLsx 70611
500 70617 cLeX 70617
S00 70619 CLSX 70619
$00 Fosl CLeX 70621
Iulu} 70827 CLSX 70627
500 706l CLSX 70629
500 TO6I1 CLSX 70631
o0 J0s7T SC0 706323
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Original Marks Subsequent Marks
and Numbers and Numbers
€00 T06T9 CLEX 70639
=00 70651 CLSX 70641
cun 70547 S00 70642
00U 70545 CcLsX 70645
SGO PARE-T 4 S00 70647
500 TR64F 300 70649
SO0 70651 CLSX 70651
=00 PRI S00 706537
s00 TO6ET CLSX 70655
Zi0 TO6TT S00 70659
€00 P CLSX 70661
S50 CL.8X 70663
503 €00 70665
SRWT CLsX 70667
cLSX 70669
S00 70671
00 70673
CLSX 70675

CL3X 70677
LLEX 7067
CL3X 7068T

S00 TOEES
CLSX 70687
300 706E9
£00 70695
S0 70699
CL5X 70701

CL8N TO703

70705

[V 777

SC0 70709

CLEX 70711

800 70713

SO0 70721

1 PAS VI 5 FUTIE

S 70727 el 70727
EINIS] oS CLEX 70729
SCO 7u701 CLSX 70771

2130 VAR A SO0

S50 TO73Z7 CL3X TTZ
SO0 TOTIY LLSX 706737
€00 70741 CLsX 70741
500 JOT747 CLix 70747
SO 70747 Q0 70747
s00 7749 CL3x 74749
S0U TATDL S00 70731
SC0 PRRAIR SG0 TO7L7T
300 TG7E9 CLEX 70759




Original Marks
and Numbers

Subsequent Marks
and Numbers

so0
sC0
Do
SQ0
sS00
500

500
S00

70761
70767
70767
707¢&9
70771
TO7T72
TCTTE
VASY A
LT
TOU2T
TO785
771
TATeE
70795

SRR

el

B
PR

?

70817
7uali
7OBZT

70857
70859
70BEl
70867
70865
708467
70871
70877
70875

s00 70761
$00 70767
ELSX 70767
CLSX 70769
£30 70771
€00 70773

CLSX 70775
CLSX 70777
S00 70779

s00 70787
CLSX 707ES
CLSX 707%1

CLE 7073
SYulel 70733
LLSX 70747

cLSX 70799
€00 7oBO1

CLEX 7OEOD
330 TaBLT
cLsx 70809
=00 Tos1l
CLSsX 70817
530 70817
S0 J0B19
SIS} 70821
cLeX TQ323
LU0
CLeX
(LvX
CLSX
S0
CLEX
LLeX
UL R
RN
L X

ERge TEEL1
SUo TOSTT
L8 X 7aBLo
SC2 70ES7

CLSX 70839
CLEX 70861
CLsX 7086
S00 70865
CLSX 70867
CLEX 70871

=il 70877
CLEX 7087
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Original Marks Subsequent Marks
and Numbers and Numbers

S00 70877 CLSX 76877
s00 76879 CcLEX 70879
=isls] 70881 CLSX 70381
S00 70887 “LE8X 70BBZ
s00 70BBS cLeX 70883

S00 70887 €00 70887
S0 70889 CLEX 70889 .
500 7uBe1l 00 70891
€00 7082z cLSX 70893
S0U 708B%Y CLSX 70895
s30 70897 €00 70897
soc 799 CLSX 708%9
S00 70901 CLSX 70901
S02 DAL AR cSou TOIOT
300 70905 SO0 70905
S00 TORCT CcLsX 70907
so0 70809 5C0 70909
520 VARL D B CLEX 70611
SZ0 70917 500 70917
ERuie! TUuS1n CLEX 70910
SJU ;o917 SO0 70917

VASES 00 70919

PARIE IS SG0 70521

Tl CLSX 70917

cl.cX

A > CLSX

70971 500

7O9TT LI.&X

70975 =LO

70977 LEA

70975 CLSX

RENER: C..8% 70941

Twa D LL5X TEAT
“o RN [IEEER 4 70S4%
Sinls} 74747 =00 70947
S0 TOR4% S04 TG
3CC 70951 CLEX TOwEL
00 A z =20 R

TRET “0u 70957
=Z0 TOT0Y CLEX TORLY
col TA¥6L con 70961
E00 7096 CLSX 70967
SO0 70967 CLEX 70957
500 U969 sU0 70967
RN 70971 LS A 70971
300 7T 300 70972
S0 TORTY CLSX 70975
SC0 79977 500 70977
S0D TUSTS S00 70979

£0 7oEL sC0 70981
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Original Marks Subsequent Marks
snd Numbers 8nd Numbers
S00 70987 CLSX 70987
S00 70989 CLSX 70989
£00 70991 S00 70991
S00 70997 SO0 70997
SO0 70999 CLSX 70999
S00 71001 ={sis} 71001
s00 71007 CLSX 71003
sG0 71009 S00 71009
(Sfule 71013 CLSX 71013
s00 71015 CLSX 71019
S00 71017 S00 71017
S00 71019 CLSX 71019
S00 71021 CLSX 71021
S00 71023 S00 71027
S00 71025 CLSX 71028
€00 71027 S00 71027
500 71009 CLSX 71029
s20 710727 SO0 71022
=002 7100 S00 710325
=00 71¢:27 CLSX 71037
500 71041 00 71041
ISyt 71047 CLSX 71043
oD 71047 CLSX 71047
SCU 71049 CLSX 71049
SO0 71091 CLEX 71031
c20 71657 CL.SX 71087
Z.CU PR 00 71057
S0 LR SC0 71059
Hind P RS CLSX 71081
00 71067 CLEX 71067
=00 71071 €20 71071
s00 71075 S00 71078
=00 71079 S00 71079
STG 71081 CLSX 71081
SU0 71085 SO0 71082
300 71¢E% CLSX 71085
SCo 71087 CLEX 71087
500 71089 S00 71082
s00 71091 CLSX 71091
500 71097 S00 71092
[SA81e] 71075 CLEX 71095
560 71097 S00 71097
50 710539 CLSX 71099
00 71101 CLEX 71101
S00 71107 CLSX 71107%
300 71108 CLSX 71105
500 71107 S00 71107
S00 71109 S00 71109
SCOo 71111 SO0 71111
S00 71117 S00 713113
s00 71118 CLSX 7111S
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Original Marks Subsequent Marks
and Numbers and Numbers
S00 71117 cLsX 71117
S00 71121 s00 71121
S00 71122 s00 71123
S00 71127 S00 71127
s00 71129 €00 71129
S00 71131 S00 71121
S00 71135 CLsXx 71125
g00 71127 S00 71127
S00 711329 CLSX 71129
s00 71143 CLsX 711432
S0 7114% cLsX 71145
s00 71147 CLsX 71147
s00 71149 CLSX 71149
§00 71181 €00 711351
S00 71153 €00 71153
500 71155 Sials] 711%3
S00 71157 €00 71157
s00 71159 CLSX 71159
S00 71161 S00 71161
S0o0 71167 CLSX 71163
s00 71165 CLSX 71165
s00 71167 CLEX 71167
S00 71169 S00 71169
s00 71171 CLSX 71171
S030 711773 CLSX 71173
S00 71175 S00 71178
800 71177 S00 71177
s00 71179 CLSX 71179
S00 71181 S00 711B1
sS00 71187 S00 71182
S00 7118% s00 71185
so0 71187 CLsX 71187
S00 71191 CLSX 71191
€00 71193 S00 71192
S00 711935 CLsX 7119%
S00 71197 SCOo 71197
$00 71199 CLSsX 71199
S00 71201 CLSX 71201
SO0 71202 S00 712032
S00 71208 CLSX 71208
S00 71207 CLSX 71207
s00 71209 CLSX 71209
S00 71211 €00 71211
SO0 71213 CLSX 71213
S00 71217 S00 71217
s00 71219 S00 71219
S00 71221 CLSX 71221
s00 71222 CLSX 7122%

S00 71225 L5X 71225




Original Marks
and Numbers

Subsequent Marks

and Numbers

=00
So0
S00
sge
S00
SO0
S00
530
.0
S60
€00
SO
S00
={nju]
S00
S00
300
S00
€00
s0o0
S00
S00
00
S00
£00
s00
500
sSoC
S0
=00
SO0
=00

©oy
=00
=oU
S0C
30
=00
S0
500
STe]al

7123
7125
71275

712379
712435
71247
71249
7125T
7128%
71257
71261
71265
71269
71272
71279
71281
71283
7128%
71287
71289
71291

71293

71299
71201
7120
717 “'
71707
71209
71711
7iT13Z
71217
71719
P RS
71220

71227
713229
71::1

CLSX
CLSX
CLSsX
CLSX
CLsX
CLSX
CLSX
cLex
CLSX
CLSX
CLSX
CLsX
cLsX
CLSX
CLSX
CLSX
CLSsX
CLSX
CLSX
cLsXx
S00

CLSX
€00

CLEX
CLSX
CLSX
cLsXx
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
€00

CLEX
Ss00

CLSX
CLSX
CLSX
CLSX
CLSX
CLsX
CLSX
CLSX
CLSX
CLSX
CLSX

CLSX

712

71235
71237
71239
71247%
71247
71249
71253
7128
71257
71261
71265
71269
71273
71279
71281
71283
7128%
71287
71289
71291
71293
71299
71201
71202
71305
71307
71209
71211
71313
713517
71219
7122%
71 ‘\2_1
713227
71329
71331

71332

71335
71337
71339
71Z43C
71347
71249
71351
7135T
71355

71257
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Original Marks Subsequent Marks
and Numbers and Numbers
SCO 71759 CLSX 71359
s00 71361 CcLsX 71361
€00 7136Z CLSX 7136Z
SO0 71365 s00 71365
809 7167 CLSX 71367
S00 7136% CLSX 71269
s00U 712771 CLSX 71271
S00 71373 CLSsX 71ZT732
500 71373 CLSX 71373
S00 71277 CLSX 713277
S00 71379 s00 71379
=lalu] 71281 CLsXx 712€1
SO0 71285 CLSX 7128S
€00 71291 CLEX 71391
S60 71293 CLSX 71292
S00 7129% 500 712835
s00 71257 s00 71297
S00 71299 CLEX 71799
S00 71401 CL.SX 71401
$S00 714G CLSX 71407%
S50 714085 CLSX 71405
<P 714807 CLsX 71407
=jsis 71409 CLEX 71409
500 71411 CLex 71411
sG0 71437 CL35X 71417
S00 71410 LLSX 71415
oSG0 71417 CLEX 71417
00 Fialy CLSX 71419
£ 71421 CLeX 71421
00 Ty4CC CLSX 7142Z
SC0 71425 CLSX 71425
£02 71aL7 CLex 71427
S0 71422 CL5X 71429
sl 71471 cLex 714%1
S0 714I% CLSX 714Z7%
=03 714727 CLeX 714327
500 71479 CLSX 71479
S00 71441 CLSX 71441
200 71447 CLSX 71447
S90 714495 CLSX 71445
s00 71447 CLSX 71447
540 71449 CLSX 71449
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OFFICK OF THE SECRETARY

12/30/94

John K. Maser IIX

Donelan, Cleary, Wood & Maser, PC
1100 New York 2ve., HNW., ste. 750
washington, DC. 200053234

Dear gir:

The enclosed document(s)was recorded pursuant to the provisions of Section 11303 of

the Interstate CommerceAct, 49 US.C, 11303, on  12/30/94 4 11:CO0AN-

*

assigned recordation number(s). 19148.

sinc_orely youxs.d /
,”’ Vy
//,f ot b7 -" /, ’ ’”“W

Vernon A, Williams
Secretary

Enclosure(s)

(0100470026)

21.00 3 as
$ The amount indicated at the left has been received in paymentof a fee

in connection with a document filed on the date shown. This
t ; ment t is iss
amount paid and in no way indicates acknowledgment that the fe:ﬁ: is connct.ued t‘t'h:i‘sor tﬁ
accepted su})ject to review of the documentwhich has been assigned the transaction number
gqundlziitsn ;.:: one tyged on this reteipt. In the event of an error or any questions
rning you will receive a notification af issi
opportunity to examine your document, ter the Commissionhas bad an

/y/‘w .
\ -~
Signature \ "'Tt(., g e R '/;’7,7 ’ /'/‘A:';‘L'

%
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REIMBURSEMENT SECURITY AGREEMENT R

This Reimbursement Security Agreement is made as of May
15, 1994 between RAIL CO. VI (the "Debtor"), a Delaware
corporation, with its principal place of business at 1209 Orange
Street, Wilmington, Delaware 19801 and BOT FINANCIAL CORPORATION
(the "LC Issuer"), a Delaware corporation, with its principal
place of business at 125 Summer Street, Boston, Massachusetts
02110.

WITNESSETH:

WHEREAS, LC Issuer and Debtor have entered into a
Reinbursement and Remarketing Agreement dated as of the date
hereof (the "Reimbursement Agreement") providing for the issuance
by LC Issuer of a certain Letter of Credit, and for the
reimbursement of any amounts drawn under such Letter of Credit,
all as more particularly described in said Reimbursement
Agreement;

NOW, THEREFORE, in consideration of the mutual
covenants contained herein, LC Issuer and Debtor hereby agree as
follows:

1. Certain Definitions. The following terms shall have
the following respective meanings and, except where the context
otherwise requires, shall be equally applicable to both the
singular and the plural forms of such terms:

(a) "Bankruptcy Code" means the Bankruptcy Reform Act of
1978, or any successor federal bankruptcy law.

(b) "Collateral" shall have the meaning assigned in Section
2 hereof.
(c) "Debtor" means the Debtor, as defined herein, and its

permitted successors and assigns.

(d) "Eguipment" means the personal property described in
Exhibit A hereto, which is being or will be leased under the
Lease, as described in the Lease Supplements.

(e) "Eguipment Collateral"™ shall have the meaning assigned
in Section 2.1 hereof.

(f) "Event of Default" means any of the events set forth in
Section 6.1 hereof.

(g) "Excluded Amounts" means (a) all proceeds of liability
and property damage insurance owing or payable to Debtor for its
own account pursuant to any insurance policies maintained under
Section 17(b) of the Lease or under any Subsequent Lease, and (b)

cargill\railcoé\rsecag_o




any indemnities or other amounts payable to or in favor of Debtor
for its own account under Sections 18 and 19 of the Lease or
under corresponding provisions of any Subsequent Lease, and
regardless of whether payable in a lump sum or as an addition to,
or increase in, Rent or rent due under such Subsequent Lease.

(h) "Excepted Rights" means the right to receive and to
demand, collect, sue for or otherwise obtain, compromise or deal
with all of the Excluded Amounts.

(1) "¢ Issuer" means BOT Financial Corporation, a Delaware
corporation.
(j) "Lease" means that certain Equipment Leasing Agreement

dated as of the date hereof between Debtor and Lessee, with
respect to the Equipment, as the same may be modified, amended or
supplemented from time to time in accordance with its terms.

(k) "T,ease Default" means an Event of Default under Section
23 of the Lease.

(1) "Lease Supplement" means the Lease Supplement
substantially in the form attached to the Lease as Exhibit B
thereto, to be executed by Lessee and Debtor with respect to an
Unit or Units of Equipment evidencing that such Unit or Units
have been unconditionally accepted by Lessee for lease and are
leased under, and subject to the terms of, the Lease.

(m) "Lessee" means Cargill, Incorporated, a Delaware
corporation, and its permitted successors and assigns.

(n) "Letter of Credit" means the standby Letter of Credit
dated as of the Permanent Financing Date (as defined in the
Lease) and issued by the LC Issuer.

(o) "Lien" means any lien, mortgage, encumbrance, pledge,
charge and security interest of any kind.

(p) "Note Purchase Agreement" means that certain Note
Purchase Agreement dated as of the date hereof among Security
Trustee, Debtor and Massachusetts Mutual Life Insurance Company,
a Massachusetts corporation, as Purchaser, as the same may be
modified, amended or supplemented from time to time in accordance
with its terms.

(g) "Other Collateral" shall have the meaning assigned in
Section 2.2 hereof.

(r) "Overall Transaction" means all of those transactions
referred to in, provided for in, or contemplated by, the
Principal Documents, including, without limitation, the

cargill\railcoé\rsecag_o




manufacture, purchase, refurbishment, remanufacture, ownerxship,
firancing, leasing, cperation and management of the Equipment.

(&) nowner’'s Cost" weans the Acquisition Cost of =sach Unit
of Equipment (as the term "Acquisition Cost" is defined in the
Lease and subject to adjustment as provided thexein) as shown or
the invoice or bill of zale rendered by the seller of such Unit
and as set forth on the Lease Supplement foxr such Unit and as
adjusted in the Permanent Financing Schedule with respect

thereto.

{t) "Owner Lien" meang a Lien arising as a result of an
independent act of or claim against Debtor which (i)} does not
result from, or arise out of, the Overall Transaction and is not
a Remanufacturer Lien, and (i1} is not a Lien that Lessee is
required to remove or indemnify against under any of the
Principal Documents.

(u) "Principal Documents® has the meaning set forth in
Section 5.1 of the Note Purchase Agreement.

(v) T"Reimbursement Agreement" means the Reimbursement and
Remarketing Agreement of even date herewith, between Debtor and
LC Issuer, as the same may be amended from time teo time.

(w) “"Reimbursement Obligations" has the meaning assigned to
such term in the Reimbursement Agreement.

-,

(x) "Security Agreement"” means the Security Agreement dated
as of the date hereof between Debtor and Security Trustee.

(y) "Security Trustee" means Wilmington Trust Company and
its successors and assigns as Security Trustee under the Security

Agreement.

(z) vSubseguent Bill of Szle" means a bill of sale for the
Equipment in the form attached to the Remarketing Agreement as
Exhibit D.

(aa) "Subsequent Lease Default" means any default undexr the

provisions of a Subsequent Lease.

All other capitalized terms used herein which are not
otherwise defined herein shall have the respective meanings
aseigned to such terms in the Remarketing Agreement.

2, Aggignment and Grant of Security Interest. In
consideration of the issuance of the Letter ¢of Credit by LC
Issuer on the Permanent Financing Date and for the payment by
Debtor of the Reimbursement Obligations, and cther good and
valuable consideration, receipt of which is hereby acknowledged,
and to secure the payment and performance of the Reimbursement
Obligationg, Debtor hereby assigns to LC Issuer, its successors

cargillirailcob\ruecag_ o




and assigns, the Other Collateral described in Section 2.2 below
and grants to LC Issuer, its successors and assigns, a security
interest in the Equipment Collateral and Other Collateral
described in Sections 2.1 and 2.2 below (the Eguipment Collateral
and Other Collateral being herein collectively referred to as the
"Collateral"), subject always to the rights of Lessee under the
Lease and the rights of the Security Trustee under the Security
Agreement:

2.1 Eguipment Collateral. All Equipment leased or to
be leased to Lessee under the Lease, whether now owned or
hereafter acquired by Debtor, and all substitutions, renewals or
replacements of and additions, improvements-and accessions to,
such Equipment, and all proceeds thereof and therefrom, including
all sums realized upon the sale or other disposition of such
Equipment in a Subsequent Sale or otherwise, all sums due or to
become due in connection with the exercise by the Lessee or any
Subsequent Lessee of any optior, or in connection with any
obligation of the Lessee, any Subsequent Lessee or any other
party, to purchase such Equipment, and all sums (including
insurance proceeds) payable in conn:ction with any loss, damage
or destruction of any Unit or Units of Equipment or any early
termination or cancellation of the Lease or any Subsequent Lease
with respect to such Equipment.

2.2 Other Collateral. The Lease, each Lease
Supplemsnt, any Subsequent Lease, all rights, title and interests
of Debtor as Debtor thereunder, and all Interim Rent, Basic Rent
and Supplemental Payments due or to become due under the Lease
and each Lease Supplement and any rent due or to become due under
any Subsequent Lease (excluding in each case the Excepted Rights
and Excluded Amounts); all assignments of purchase orders or
agreements relating to the Equipment or any Unit thereof (and all
rights, title and interests of Debtor thereunder) including,
without limitation, the Agency Agreement; the Rebuild Agreement
and all bills of sale, invoices and other documents (and all
rights, title and interests of Debtor thereunder) now or
hereafter delivered by the Remanufacturer or the manufacturer or
seller with respect to any Unit or Units of Equipment, including
(without limitation) any documents transferring any interest in
any patent indemnification or any interest in any warranty,
together with, in each and every case, all proceeds thereof
except for the Excluded Amounts.

3. Covenants, Representations and Warranties of Debtor.
Debtor hereby represents and warrants to LC Issuer, and covenants
and agrees, as follows:

3.1 Debtor’s Authority; No Prior Financing Statements.
Debtor has the right, power and authority to assign the Other
Collateral and to grant a security interest in the Collateral to
LC Issuer for the uses and purposes herein set forth, and there

4
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is no financing statement or other filed or recorded instrument
in which the Debtor is named and which the Debtor has signed, as
debtor or mortgagor, now on file in any public office covering
any of the Collateral excepting the financing statements or other
instruments filed or to be filed in respect of and for the
security interest provided for herein and in the Security
Agreement.

3.2 Further Assurances. Debtor will, upon written
request from LC Issuer, at Debtor’s expense, do, execute,
acknowledge and deliver, or cause to he executed, acknowledged
and delivered, each and every further act, deed, transfer and
assurance reasonably necessary or proper for the better assuring,
conveying, granting, confirming and perfecting unto LC Issuer its
security interest in all of the Collateral, whether now owned or
hereafter acquired, and the assignment to LC Issuer of the Other
Collateral. Without limiting the generality of the foregoing,
Debtor will (a) execute and deliver to LC Issuer an amendment or
supplement to this Reimbursement Security Agreement specifying
that such Subsequent Lease is included in the Other Collateral
and is subject to the lien of this Reimbursement Security
Agreement (but any failure to do so shall not release any such
Subsequent Lease from such lien); (b) execute and deliver to LC
Issuer such financing and continuation statements, or assignments
thereof, as LC Issuer may reasonably request in connection with
the perfection and continued perfection of LC Issuer’s security
interest in the Collateral, and (c) notify Lessee and any
Subsequent Legsee and any Subsequent Purchaser, of the assignment
to LC Issuer of the Collateral and of the granting to LC Issuer
of a security interest in the Collateral, and will direct any
Subsequent Lessee to make all payments of rent (excepting the
Excluded Amounts) directly to LC Issuer, any Subsequent Purchaser
to make all payments of Subsequent Sale proceeds directly to LC
fssuer by executing and delivering to Lessee and any Subs:quent
Lessee a notice of assignment, by executing and delivering to any
Subsequent Purchaser a notice of agsignment in form and substance
satisfactory to LC Issuer, and by obtaining from Lessee and any
Subsequent Lessee an executed acknowledgment in form and
substance satisfactory to LC Igsuer.

3.3 Recordation and Filing. Debtor will, at its
expense (or at the expense of Lessee) and upon the request of LC
Issuer, cause all financing and continuation statements and
similar notices required by applicable law to be kept, recorded
and filed, at all times until the Reimbursement Obligations have
b.en fully discharged, in such manner and in such places within
the United States as may be required by law in order to preserve
and protect the rights of LC Issuer hereunder (including, without
limitation, the perfection and priority of the security interest
of LC Issuer herein granted and the assignment to LC Issuer of
the Other Collateral).
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3.4 Actions ¢f Debtor in Respect of the Collatersl.

3.4.1 Debtor will perform and obkserve all covenants
and agreements on Debtor’s part to be perforwed and observed
under the Lease and any Subseguent Lease;

3.4.2 Debtor will, as soon as it has actual knowledge
therecof, give LC Issuer prompt written notice of any event ox
condition constituting a Lease Default, or any default under the
Security Agreement or any Subsequent Lease;

: 3.4.3 Debtor will, at its own cost and expense,
promptly take such action as may be necessary to discharge all
Owner Liens on any part of the Collateral;

3.4.4 Debtor will not without the prior written
consent of LC Issuer, (a) declare or waive any Subsequent Lease
Default, oxr exercise any of the rights or remedies of Debtor
under any Subsequent Lease, except that Debtor may exercise the
Excepted Rights solely in connection with the enforcement of the
payment by Lessee or a Subsequent Lessee cof any of the Excluded
Amounts ard may demand, collect or sue for the Excluded Amounts,
or (b) except as otherwise provided in Section 4.1 herecf, enter
intc any agreement amending or supplementing, or exevcise any
waiver or modification of the terms of, any of the Princigpal
Decuments, or (c) settle or compromise any claim arising under
any of the Principal Documents (except to the extent such claiw
relates solelv te the Excluded Amounts or Excepted Rights) or
submit or consent to the submission of any dispute, difference or
other matter arising under or in respect of any of the Principal
Documents (except for disputes, differences or other matters
wnich relate solely to the Excluded Amounts or Excepted Rights),
or (d) except to the extent permitted or provided for under any
Subsequent Lease on the date of execution thereof (or except as
otherwise hereafter approved in writing by LC Issuer), consent to
the sublease of any Unit of the Equipment by any Subseguent
Lessgse, cr {e) exercise or grant any consent or approval, whether
verbal or in writing, under any of the Principal Documents,
except with respect to the Excepted Rights and Excluded Amounts
and except as otherwise provided in Section 4.1 hereof, or (f)
voluntarily consent to the creation cr existence of any Lien
(other than the Lien granted by the Security Agreement or by this
Reimbursement Security Agreement, the rights of Debtor, Lessee
and Assignee under the lease, and any Remanufacturer Lien during
the period prior to the Rebuild Completion Date) upon the
leasehold estate created by the Lease or any Subsequent Lease or
any part thereof or upon the Collateral or any part thereof,
provided, that Debtor shall not be deemed to have breached the
covenant in this clause (f) by virtue of the creation cor
existence of any Lien resulting from or arising out of the
Overall Transaction and which is not an Qwner Lien.
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3.4.5 Debtor has not mortgaged, pledged or
hypothecated, and will not, until the Reimbursement Obligations
have been fully paid and performed, mortgage, pledge or
hypothecate (other than to Security Trustee under the Security
Agreement or to LC Issuer hereunder) the Collateral or any part
thereof or any of its interests therein, or any amount (s) to be
received by it from the use or disposition of the Collateral or
any part thereof; Debtor has not sold, assigned or otherwise
transferred, and, except to the extent and under the
circumstances permitted under Sections 3.4.4(a) and 9.4 hereof or
Section 3 of the Reimbursement Agreement, will not, until the
Reimbursement Obligations have been fully paid and performed,
sell, assign or otherwise transfer (other than to Security
Trustee under the Security Agreement or to LC Issuer hereunder)
any of the Collateral or any of its title or interests therein;
Debtor has not received or collected, and will not accept or
collect, any Rent or other amounts from Lessee (except Excluded
Amounts), and if so received, shall (except for Excluded Amounts)
hold the same in trust for the sole and exclusive benefit of, and
shall promptly pay over the same to, Security Trustee while any
of the Secured Obligations remain outstanding under the Security
Agreement, and thereafter to LC Issuer.

3.5 Insurance.

{a) Insurance Against lLoss or Damage to Equipment. So
long as any Reimbursement Obligations remain outstanding and
until the Lien created by this Reimbursement Security Agreement
with respect to such Unit shall have been terminated or released,
it is agreed that Debtor will maintain in effect insurance
policies (with zny deductible permitted under the Lease) insuring
LC Issuer against the risks of loss, damage or destruction of or
to such Unit of Equipment specified in Section 17(a) of the
Lease, and in an amount not less than the amount required by said
Section 17(a). Such insurance policies shall be in such form,
and shall provide such coverages and protection for LC Issuer, as
is required pursuant to the provisions of Section 17 of the
Lease. Proceeds from such insurance policies shall be applied in
the manner set forth in Section 5 hereof.

(b) Insurance Against Public Liability and Property.
So long as any Reimbursement Obligations remain outstanding and
until the Lien created by this Reimbursement Security Agreement
with respect to such Unit shall have been terminated or released,
it is agreed that Debtor will wmaintain in effect insurance
policies with respect to such Unit of Equipment insuring LC
Issuer against the liability and property damage risks specified
in Section 17(b) of the Lease, and in the amounts specified in
said Section 17(b). Such insurance policies shall be in such
form and shall provide such coverages and protection for LC
Issuer as is required pursuant to the provisions of Section 17 of
the Lease.
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(c) Subseguent Lessee Insurance. The obligations of
Debtor under this Section 3.5 shall be deemed fulfilled to the
extent fulfilled by any Subsequent Lessee under a Subsequent
Lease.

3.6 Advances by LC Issuer. If Debtor shall fail to
perform any of Debtor’s covenants contained in this Section 3 or
in the Lease or any Subsequent Lease, or Lessee or any Subsequent
Lessee shall fail to perform any of the respective covenants and
agreements contained in the Lease or any Subsequent Lease, LC
Issuer may make advanc :s to perform and observe the same in its
behalf (giving notice thereof to Debtor prior to or cconcurrently
with the making of any such advance), but shall be under no
obligation so to do; and all sums so advanced shall be forthwith
repaid by Debtor, and shall bear interest (to the extent lawful)
at the rate of twenty percent (20%) per annum until paid, and any
such sums advanced shall constitute part of the Reimbursement
Obligations; but no such advance shall be deemed to relieve
Debtor from any default hereunder, or Lessce or any Subsequent
Lessee from any default under the Lease or any Subsequent Lease,
respectively.

3.8 Owner Liens. Debtor will keep the Equipment free
and clear of all Owner Liens.

4, Use and Release of Collateral.

4.1 Debtor’s Shared Rights. (a) So long as any
Reimbursement Obligations remain outstanding, Debtor shall be
entitled to receive copies of all notices, demands, consents,
approvals and waivers which may, from time to time, be given or
granted by LC Issuer to any Subsequent Lessee pursuant to the
provisions of such Subsequent Lease, (b) if no Reimbursement
Obligations shall be ocutstanding, LC Issuer agrees that it will
not agree to any amendment or modification of, or grant any
consent, approval or waiver with respect to, any of the terms,
conditions or provisions of any of the Principal Documents to
which Lessee is or may become a party without also obtaining the
agreement of Debtor to such amendment, modification, consent,
approval or waiver, and (c) if any Reimbursement Obligations
shall be outstanding, LC Issuer agrees that it will not, without
also obtaining the agreement of Debtor, agree to any amendment,
mocdification or waiver of any of the provisions of Sections 18 or
19 of the Lease or of corresponding provisions of any Subsequent
Lease, the effect of which is to reduce, modify or amend any
indemnities payable by Lessee or any Subsequent Lessee to Debtor
(except to add additional indemnities by Lessee), or amend the
definition of a Lease Default or a Subsequent Lease Default.

4.2 Possession of Eguipment; Lessee’'s Quiet Enjovment.
S50 long as any Reimbursement Obligations shall be outstanding and
no Event of Default shall have occurred and be continuing

8

cargilll\railco6\rsecag_o




hereunder, Debtor shall be permitted to remain in full
possession, enjoyment and control of the Equipment and each Unit
thereof and to manage, cperate and use the same with the rights
and franchises appertaining thereto; provided always that the
possession, enjoyment, control and use of the Equipment shall at
all times be subject to the observance and performance of the
terms of the Security Agreement and this Reimbursement Security
Agreement and the Remarketing Agreement. It is expressly
understood that the use and possession of the Equipment py Lessee
under and in accordance with the Lease, and the performance by
Debtor of its obligations under the Lease, shall not constitute a
violation of this Section 4.2. LC Issuer agrees that so long as
no Lease Default has occurred and is continuing under the Lease
or no Subsequent Lease Default has occurred and is continuing
under a Subsequent Lease, LC Issuer will take no action to
interfere with Lessee’s or any Subsequent Lessee'’s use and quiet
enjoyment of the Equipment.

4.3 Releases of Security Interest. So long as no
Event of Default has occurred and is continuing, then upon the
payment in full of the Reimbursement Obligations, or upon any
payment specified in Section 5.2 or 5.3 hereof and upon payment
of all other Reimbursement Obligations, LC Issuer shall execute
and deliver to Debtor such instrument or instruments as shall be
appropriate (including partial releases of Uniform Commercial
Code financing statements) to release from the lien of this
Reimbursement Security Agreement that portion of the Equipment
Collateral consisting of the Unit or Units of Equipment
(including the proceeds thereof) to which such payment was
attributable, and that portion of the Other Collateral consisting
of documents relating to the title to, and patent indemnification
and warranty rights with respect to, such Unit or Units of
Equipment and Debtor’s rights thereunder, including proceeds.
Upon the payment in full of all Reimbursement Obligations, the
security interest of LC Issuer in that portion of the Collateral
not theretofore released shall terminate and LC Issuer shall
execute and deliver such instrument or instruments as shall be
appropriate to terminate and evidence such termination, including
Uniform Commercial Code termination statements.

4.4 Payments Received by Debtor Released. Any portion
of any payment made in accordance with the provisions of the
Lease and paid over by LC Issuer to Debtor pursuant to the
provisions of Section 5 hereof shall be released from the
security interest created hereby at the time of such payment to
Debtor without the necessity for the execution of any release or
the performance of any other act by LC Issuer, and Debtor shall
be entitled to retain such amount free and clear of the security
interest created hereby.

5. Application of Rent and onther Amounts; Payment of
Reimbursement Obligations.
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5 1 Application of Rent If No Event of Default. So
long as no Event of Default has occurred and is continuing:

(a) so long as the Security Agreement and the Secured
Obligations (as defined therein) shall be outstanding, all
Tnterim Rent, Basic Rent and Supplemental Payments, and any
payments of Casualty Loss Value, shall be applied as specified in
Section 5 of the Security Agreement;

(b) after the Secured Obligations shall be paid and
the Lien of Security Trustee shall be discharged, and so long as
any Reimbursement Obligations shall be outstanding, any amounts
received by LC Issuer which constitute payment of any installment
of Renewal Rent under a Subsequent Lease (as well as any interest
on overdue installments of such Renewal Rent) shall be paid and
applied to the Reimbursement Obligations; and

(¢) after the Secured Obligations shall be paid and
the Lien of Security Trustee shall be discharged, and so long as
any Reimbursement Obligations shall be outstanding, any amounts
received by LC Issuer which constitute any amounts due under a
Subsequent Lease that do not constitute a payment of rent
thereunder (to the extent such other amounts do not constitute a
payment of Casualty Loss Value (or the corresponding term of a
Subsequent Lease), the application of which is set forth in and
governed by Section 5.2 hereof), shall be applied by LC Issuer to
the purposes for which such monies were paid pursuant to the
Subsequent Lease.

5.2 Mandatory Payment of Reimbursement Obligations.

(a) So long as the Security Agreement and the Secured
Obligations (as defined therein) shall be outstanding, on each
date under the Lease on which Lessee or any other party makes a
payment of Casualty Loss Value (or the corresponding term under a
Subsequent Lease), for any Unit of Equipment as to which an Event
of Loss (or the corresponding term under a Subsequent Lease) has
occurred, such payments shall be paid and applied, shall be
applied as specified in Section 5 of the Security Agreement;

(p) After the Secured Obligations shall be paid and
the Lien of Security Trustee shall be discharged, and so long as
any Reimbursement Obligations shall be outstanding, on each date
under a Subsequent Lease on which a Subsequent Lessee or any
other party makes a payment of Casualty Loss Value (or the
corresponding term under a Subsequent Lease), for any Unit of
Equipment as to which an Event of Loss (or the corresponding term
under a Subsequent Lease) has occurred, such payments shall be
paid and applied to the Reimburs.ment Obligations with respect to
such Unit of Egquipment that is equal to the Reimbursement Value
(hereinafter defined) of such Unit of Equipment, together with
accrued and unpaid interest on the amount so paid. For purposes
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of this Section 5.2, the "Reimbursement Value" in respect of any
Unit of Equipment, shall be an amount equal to the product of (A)
a fraction, the numerator of which is an amount equal to the
Owner’s Cost of such Unit of Equipment to which such payment
relates and the denominator of which is the aggregate Owner’s
Cost of all Units of Equipment to which the Reimbursement
Obligations relate (including the Owner’s Cost of such Unit of
Equipment to which such payment relates), times (B) the amount of
the Reimbursement Obligations being paid immediately prior to
such payment (after giving effect to all payments made with
respect to such Reimbursement Obligations on such date pursuant
to Section 5.1(b) hereof);

(c) After the Secured Obligations shall be paid and
the Lien of Security Trustee shall be discharged, and so long as
any of the Reimbursement Obligations shall be outstanding, the
amounts received by LC Issuer which constitute payments of the
Casualty Loss Value (or the equivalent term under a Subsequent
Lease) of any Unit of Equipment pursuant to a Subsequent Lease,
shall be paid and applied to the Reimbursement Obligations;

(d) So long as any Reimbursement Obligations remain
outstanding and if no Event of Default has occurred and is
continuing, amounts received by LC Issuer as payment for loss or
damage not constituting an Event of Loss under a Subsequent Lease
with respect to any Unit of Equipment uvnder any policy of
insurance shall be paid to Subseqguent Lessee (or to Debtor for
payment to Subsequent Lessee) to the extent required under a
Sub.equent Lease.

5.3 Payn :nts following Subsequent Sale. After the
Secured Obligations shall be paid and the Lien of Security
Trustee shall be discharged, and provided no kvent of Default
shall have occurred and be continuing hereunder, the proceeds of
any Subsequent Sale of the Collateral, or any part thereof, shall
be paid to and applied as follows:

(a) First, to the payment of the costs and expenses of
(other than general overhead and internal administrative expense)
actually incurred by LC Issuer (and not paid or reimbursed by
Lessee or any Subsequent Purchaser) in effecting any such
Subsequent Sale, and to any sales taxes or excise taxes on or
measured by such Subsequent Sale, and to the payment of all
taxes, assessments, liens or security interests superior to the
lien of this Reimbursement Security Agreement; and

(b) Second, to the payment or discharge of any unpaid
Reimbursement Obligations which arise under or are related to
this Reimbursement Security Agreement or the Reimbursement
Agreement.

11
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5.4 Payments following Subsegquent Lease. After the
Secured Obligations shall be paid and the Lien of Security
Trustee shall be discharged, and provided no Event of Default
shall have occurred and be continuing hereunder, any Renewal
Rents shall be paid to and applied as follows:

(a) First, to the payment of the costs and expenses of
(other than general overhead and internal administrative expense)
actually incurred by LC Issuer (and not paid or reimbursed by a
Subsequent Lessee) in effecting any such Renewal Lease, and to
any s¢les taxes or excise taxes on or measured by such Renewal
Rents (to the extent not paid or reimbursed by such Subsequent
Lessee) and to the payment of all taxes, assessments, liens or
security interests superior to the lien of this Reimbursement
Security Agreement; and

(b) Second, to the payment or discharge of any unpaid
Reimbursement Obligations which arise under or are related to
this Reimbursement Security Agreement or the Reimbursement
Agreement.

5.5 Other Payments. After the Secured Obligations
shall be paid and the Lien of Security Trustee shall be
discharged, so long as any Reimbursement Obligations remain
outstanding, any payments received by LC Issuer for which no
provision as to the application thereof is made in Sections 5.1
through 5.4 hereof, shall be applied toward the Reimbursement
Obligations.

5.6 Application after Event of Default. All payments
received and amounts realized by LC Issuer (other than Excluded
Amounts) after an Event of Default shall have occurred and be
continuing (including, without limitation, any such payments
received and amounts realized pursuant to Sections 5.1 through
5.5 hereof), shall be held by LC Issuer as part of the Collateral
until such time as no Event of Default shall be continuing
hereunder (at which time such funds shall be paid to Debtor) or
such funds shall become distributable under Section 6.3 hereof.

6. Defaults and Remedies.

6.1 Events of Default. BAny of the following events or
conditions shall constitute an Event of Default hereunder:

(a) default in payment of any of the Reimbursement
Obligations when and as the same shall become due and payable
pursuant to the Reimbursement and Remarketing Agreement, and such
default shall continue unremedied for five (5) calendar days; or

(b) default in the due observance or performance by
Debtor of any covenant or agreement to be observed or performed
by Debtor under this Reimbursement Security Agreement or the

12

cargill\railcoé\rsecag_o




Reimbursement Agreement, and such default shall continue
unremedied for ten (10) calendar days after receipt by Debtor of
written notice thereof from LC Issuer; oxr

(c) any representation or warranty made by Debtor
herein or in any of the other Principal Documents, shall prove to
be untrue in any material respect as of the date of the issuance
or making thereof; or

(d) Debtor shall (i) be adjudicated insolvent or a
bankrupt, or cease, be unable, or admit in writing its inability
to pay its debts as they mature, or make a general assignment for
the benefit of, or enter into any composition or arrangement
with, cr=ditors, or (ii) apply for or consent to the appointment
of a receiver, trustee, custodian or liquidator of it or of a
substantial part of its property, or authorize such application,
or (1i1i) file (or consent to or authorize the filing of) a
voluntary petition in bankruptcy, reorganization in bankruptcy,
arrangement, readjustment of debt, insolvency, dissolution,
moratorium or other similar law of any jurisdiction; or

(£) a petition for the appointment of a receiver,
trustee, custodian or liquidator of Debtor or for a substantial
part of its property shall be filed or instituted against Debtor,
or a petition in bankruptcy, reorganization in bankruptcy,
arrangement, readjustment of debt, insolvency, dissolution,
moratorium or other similar law of any jurisdiction, shall be
filed or instituted against Debtor, and shall continue
undismissed or undischarged for a period of sixty (60) calendar
days, or Debtor’s corporate existence shall ce: se.

6.2 Remedies. Debtor agrees that when an Event of
Default has occurred and is continuing, LC Issuer shall have the
rights, options, duties and remedies of a secured party, and
Debtor shall have the rights and duties of a debtor, under the
Uniform Commercial Code in effect in each jurisdiction where the
Collateral or any part thereof is located, and, without limiting
the foregoing, LC Issuer may {(but subject always to the
provisions of Section 7 hereof and subject to the rights of
Lessee under the Lease and the rights of Security Trustee under
the Security Agreement) exercise any or all of the rights and
powers and pursue any and all of the remedies available to it
under the Lease and may exercise one or more or all, and in any
order, of the remedies hereinafter set forth:

(a) LC Issuer may, by notice in writing to Debtor,
declare the entire amount of the Reimbursement Obligations to be
immediately due and payable; and thereupon all such Reimbursement
Obligations shall be immediately due and payable;

(b) LC Issuer personally, or by agents or attorneys,
shall have the right (subject to compliance with any applicable
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mandatory legal requirements) to take immediate possession of the
Collateral or any portion thereof and for that purpose may pursue
the same wherever it may be found and may enter any of the
premises of the Debtor and Lessee (to the extent not prohibited
by the Lease), with or without notice, demand, process of law or
legal procedure, and search for, take possession of, remove, keep
and store the same, or use and operate, or lease the same until
sold and may otherwise exercise any and all of the rights and
powers of Debtor in respect thereof;

(c) LC Issuer may, if at the time such action may be
lawful (and always subject to compliance with any mandatory legal
requirements), either with or without taking possession, either
before or after taking possession, and without instituting any
legal proceedings whatsoever, and having first given notice of
such sale by registered mail to Debtor once at least ten (10)
calendar days prior to the date of such sale, and any other
notice which may be required by law, sell and dispose of the
Collateral or any part thereof at public auction(s) to the
highes* bidder, or at a private sale(s), in one lot as an
entirety or in several lots, and either for cash or for credit
and on such terms as LC Issuer may determine, and at any place
(whether or not it is the location of the Collateral or any part
thereof) designated in the notice above referred to. Any such
sale or sales may be adjourned from time to time by announcement
at the time and place appointed for such sale or sales, or for
any such adjourned sale or sales without further notice, and LC
Issuer may bid and become the purchaser at any such sale;

(d) LC Issuer may proceed to protect and enforce this
Reimbursement Security Agreement by suit or suits or proceedings
in equity, at law or in bankruptcy, and whether for the specific
performance of any covenant or agreement herein contained, or
execution or aid of any power herein granted, or for foreclosure
hereunder, or for the appointment of a receiver or receivers for
the Collateral, or any part thereof, or for the enforcement of
any proper legal or equitable remedy available under applicable
law.

(e) At the request of LC Issuer, Debtor shall promptly
execute and deliver to LC Issuer such documents as LC Issuer may
deem necessary or advisable to enable LC Issuer or an agent or
representative designated by LC Issuer, at such time or times and
place or places as LC Issuer may specify, to obtain possession of
all or any part of the Collateral which LC Issuer shall at the
time be entitled to thereunder. If Debtor shall for any reason
fail to execute and deliver such document after such request by
LC Issuer LC Issuer may (i) obtain a judgment conferring on LC
Issuer the right to immediate possession of the Collateral and
requiring Debtor to execute and deliver such documents to LC
Issuer, and (ii) pursue all or part of such Collateral wherever
it may be found and may enter upon the premises of Lessee to the
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extent permitted by the Lease, wherever such Collateral may be or
is supposed to be and search for such Collateral and take
possession of and remove such Collateral. All expenses incurred
by LC Issuer, or by any or its agents or representative, of
obtaining such judgment or of pursuing searchin; for and taking
such property shall, until paid be secured by the lien of this
Reimbursement Security Agreement.

(f) Ur»on every such taking of possession, LC Issuer
may, from time tc¢ time, at the expense of the Collateral, make
all such expenditures for maintenance, insurance, repairs,
replacements, alterations, additions and improvements to and of
the Collateral, as it may deem proper. In each such case, LC
Issuer shall have the right to maintain, use, operate, store,
lease, contrcl or manage the Collateral and to carry on the
business and to exercise all rights and powers of Debtor relating
to the Collateral as LC Issuer shall deem best, including the
right to enter into any and all such agreements with respect to
the maintenance, insurance, use, operation, storage, leasing,
control, management or disposition of the Collateral or any part
thereof as LC Issuer may determine; and LC Issuer shall be
entitled to collect and receive directly all tolls, rents
(including Renewal Rent), revenues, issues, income, products and
profits of the Collateral and every part thereof, except Excluded
Amounts, without prejudice, however, to the right of LC Issuer
under any provision of this Reimbursement Security Agreement to
collect and receive all cash held by, or required to be deposited
with, LC Issuer hereunder. Such tolls, rents (including Renewal
Rent), revenues, issues, income, products and profits (other than
Excluded Amounts) shall be applied to pay the expenses of the
use, operation, storage, leasing, control, management or
disposition of the Collateral and of conducting the business
thereof, and of all maintenance, repairs, replacements,
alterations, additions and improvements, and to make all payments
which LC Issuer may be required or may elect to make, if any, for
taxes, assessments, insurance or other proper charges upon the
Collateral of any part thereof (including the employment of
engineers and accountants to examine, inspect and make renorts
upon the properties and books and records of Debtor), and all
other payments which LC Issuer may be required or authorized to
make under any provision ther=of, as well as just and reasonable
compensation for the services of LC Issuer, and of all persons
properly engaged and employed by LC Issuer.

{(g) Each and every right, power and remedy given to LC
Issuer specifically or otherwise in this Reimbursement Security
Agreement shall be cumulative and shall be in addition to every
other right, power and remedy herein specifically given or now or
hereafter existing at law, in equity or by statute, and each and
every right, power and remedy whether specifically herein given
or otherwise, existing may be exercised from time to time and as
often and in such order as may be deemed expedient by LC Issuer,
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and the exercise or the beginning of the exercise of any power or
remedy shall not be construed to be a waiver of the right to
exercise at the same time or thereafter any other right, power or
remedy. No delay or omission by LC Issuer in the exercise of any
richt, remedy or power or in the pursuance of any remedy shall
impair any such right, power or remedy or be construed to be a
waiver of any default on the part of Debtor or Lessee or to be an
acquiescence therein.

Notwithstanding any of the provisions of this Reimbursement
Security Agreement to the contrary (and subject always, in the
case of Debtor, to the restrictions of Section 3.4.4 hereof),
neither Debtor nor LC Issuer shall, in the absence of any Lease
Default, take any action contrary to Lessee’s rights under the
Lease or any Subsequent Lessee’s rights under a Subsequent Lease,
including the right to possession and use of the Equipment,
except in accordance with the provisions of the Lease or
Subsequent Lease, as the case may be.

6.3 Application of Sale and other Proceeds. The
proceeds of any sale or other disposition of the Collateral, or
any part thereof, and all other payments, proceeds and amounts
received or realized by LC Issuer pursuant to the provisions of
Sections 5.6 or 6.2 hereof, shall be paid to and applied as
follows:

(a) Fixst, to the payment of the costs and expenses of
foreclosure or suit, if any, and of such sale, and of all costs,
expenses, liabilities and advances, including reasonable legal
expenses and attorney’s fees, incurred or made hereunder, or in
connection herewith or with the collection of the Reimbursement
Obligations by LC Issuer, and to the payment of all taxes,
assessments, liens or security interests superior to the lien of
these presents, except any taxes, assessments or other superior
liens or security interests subject to which said sale may have
been made; and

(b) Second, to the payment or discharge of any unpaid
Reimbursement Obligations, which arise under or are related to
this Reimbursement Security Agreement or the Note Purchase
Agreement.

6.4 Discontinuance of Remedies. 1In case LC Issuer
shall have proceeded to enforce any right or power under this
Reimbursement Security Agreement by foreclosure, sale, entry or
otherwise, and such proceedings shall have been discontinued or
abandoned for any reason or shall have been determined adversely,
then and in every such case Debtor, LC Issuer shall be restored
to its former position, rights and powers hereunder with respect
to the Collateral.

16
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6.5 Exercise of Rights. No delay or omission of LC
Issuer to exercise any right or power arising from any default or
Event of Default hereunder shall exhaust or impair any such right
or power or prevent its exercise during the continuance of such
default or Event of Default. No waiver by LC Issuer of any such
default or Event of Default, whether such waiver be full or
partial, shall extend to or be taken to affect any subsequent
default or Event of Default, or to impair the rights resulting
ther:from except as may be otherwise provided therein. The
giving, taking or enforcement of any other or additional
security, collateral or guaranty for the payment of the
Reimbursement Obligations shall not operate to prejudice, waive
or affect the security of this Reimbursement Security Agreement
or any rights, powers or remedies hereunder, and LC Issuer shall
not be required to look first to, enforce or exhaust such other
additional security, collateral or guaranties.

7. Limitations of Liability. Anything in this
Reimbursement Security Agreement to the contrary notwithstanding,
neither the LC Issuer nor its successors or assigns shall have
any claim, remedy or right to proceed against Debtor in its
individual corporate capacity or any incorporator or any past,
present or future subscriber to the capital stock of, or
stockholder, officer or director of, Debtor, whether by virtue of
any constitutional provision, statute or rule of law or by
enforcement of any penalty or assessment or otherwise, for the
payment of any deficiency or or for any other sum owing on
account of any of the Reimbursement Obligations or for the
payment of any other unpaid obligations hereunder, or, except as
otherwise provided in this Section 7 #¢nd in the Reimbursement
Agreement, for the payment of any liability resulting from the
breach of any representation, covenant, agreement or warranty of
any nature whatsoever in this Reimbursement Security Agreement,
or in the Reimbursement Agreement, the Lease, any Lease
Supplement, or any Subsequent Lease, or in any instrument or
certificate executed by Debtor in connection herewith or
therewith, from any source other than the Collateral and the
income and proceeds thereof; and the LC Issuer, by the execution
of this Reimbursement Security Agreement, agrees to look solely
to the Collateral and the income and proceeds thereof, and waives
and releases any personal liability of Debtor in its individual
corporate capacity and any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder,
officer or director of, Debtor, for and on account of any such
leficiency, indebtedness, unpaid Reimbursement Obligations or,
except as otherwise provided in this Section 7 and in the
Reimbursement Agreement, any such liability, and the LC Issuer
agrees that Debtor shall have no liability to return any sums
properly distributed to Debtor in accordance with the terms of
this Reimbursement Security Agreement; provided, however, that
(A) nothing herein contained shall limit, restrict or impair the
rights of the LC Issuer, upon a Reimbursement Failure under the

17
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Reimbursement Agreement or an Event of Default hereunder, to
bring suit and obtain a judgment against Debtor (provided
execution thereof shall be limited to the Collateral and any
income and proceeds in respect thereof) or to exercise all rights
and remedies provided under this Reimbursement Security Agreement
or otherwise realize upon the Collateral, and (B) Debtor shall be
personally liable hereunder for, and to the extent of, any
monetary damages actually incurred or sustained by LC Issuer
solely and directly as a result of the breach of any covenant,
representation or warranty made by Debtor in Section 3.1 hereof,
in the second sentence of Section 3.2 hereof, in Sections 3.4.2
through 3.4.5 hereof, in Section 3.7 hereof, and in Section 9.4
hereof. -

8. Power of Attorney in Respect of the Collateral. Debtor
does hereby irrevocably constitutes LC Issuer the true and lawful
attorney of Debtor, with full power (in the name of Debtor or
otherwise) to ask, require, demand, receive and compound any and
all monies and claims for monies due and to become due under or
arising out of the Lease, any Subsequent Lease or any Subsequent
Bill of Sale, and other Principal Documents (to the extent such
monies and claims constitute part of the Collateral and are not
Excluded Amounts or Excepted Rights) to endorse any checks or
other instruments or orders in connection therewith and to file
any claims or take any action or institute any proceedings which
LC Issuer may deem necessary or advisable to protect and preserve
its rights and interests in and to the Collateral; provided,
however, that said power of attorney is in furtherance of the
purposes of this Reimbursement Security Agreement and shall not
be deemed to increase LC Issuer’s rights and powers under, or to
decrease Debtor’s rights under, this Reimbursement Security
Agreement.

9. Miscellaneous.

9.1 Successors and Assigns. Whenever any of the
parties hereto is referred to, such reference shail be deemed to
include the successors and assigns of such parties, and all the
covenants, promises and agreements in this Reimbursement Security
Agreement contained by or on behalf of Debtor or LC Issuer shall
bind and inure to the benefit of the respective successors and
assigns of such parties whether so expressed or not.

9.2 Partial Invalidity. The unenforceability or
invalidity of any provision of this Reimbursement Security
Agreement shall not render any other provision herein contained
unenforceable or invalid; provided, however, that nothing
contained in this Section 9.2 shall be construed to be in
derc;ation of any rights or immunities of Debtor under Section 7
or to amend or modify any limitations or restrictions of LC
Issuer under Section 7.

18
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9.3 Notices. All communications and notices provided
for herein shall be in writing and shall be deemed to have been
given (unless otherwise required by the specific provisions
hereof in respect of any matter) when addressed and delivered
personally or when deposited in the United States mail,
registered or certified, postage prepaid, and addressed as
follows:

If to Debtor: Rail Co. VI
1209 Orange Street
Wilmington, Delaware 19801

Attention: Mr. Mark A. Ferrucci,
President

If to LC Issuer: BOT Financial Corporation
125 Summer Street
Boston, MA 02110

Attention: Senior Vice
President--Administration

9.4 Transfer of Debtor’s Interest. So long as any of
the Reimbursement Obligations shall be outstanding, Debtor shall
not, without LC Issuer’s prior written consent, sell, assign or
otherwise transfer any of Debtor’s rights, title or interest as
owner of the Equipment or any Unit of the Egquipment or as Debtor
under the Lease or a Subsequent Lease, nor any of Debtor’s rights
obligations hereunder or under any of the other Principal
Documents.

9.5 Certain Eventg. If (i) the Debtor becomes a
debtor subject to the reorganization provisions of the Bankruptcy
Code, (ii) pursuant to such reorganization provisions and Section
1111 (b) of the Bankruptcy Code (or any successor provision) the
Debtor is required, by reason of the Debtor being held to have
recourse liability directly or indirectly to the LC Issuer, to
make payment on account of any of the Reimbursement Obligations,
and (iii) LC Issuer actually receives any Excess Amount (as
hereinafter defined) which reflects any payment by the Debtor on
account of clause (ii) of this sentence, then LC Issuer shall
promptly refund to Debtor such Excess Amount. As used herein
"Excess Amount" shall mean the amount by which such payment
exceeds the amount which would have been received on or prior to
the date of such payment by LC Issuer if the Debtor had not
become subject to the recourse liability referred to in clause
(ii) of the next preceding sentence. Nothing contained in this
Section 9.5 shall prevent LC Issuer from enforcing any personal
recourse cobligation (and retaining the proceeds thereof) of the
Debtor provided for under this Reimbursement Security Agreement,
the Reimbursement Agreement or any other Principal Document.

19
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9.6 Counterparts; Headings; Governing Law. This
Reimbursement Security Agreement may be executed and delivered in
any number of counterparts, each of such counterparts being an
original but all together constituting only one Reimbursement
Security Agreement. Any headings or captions preceding the text
of the sections hereof are intended solely for convenience of
reference and shall not constitute a part of this Agreement nor
shall they affect its meanings, construction or effect. This
Reimbursement Security Agreement shall be construed in accordance
with and governed by the laws of the State of Delaware.

9.7 Subordination. Notwithstanding anything in this
Agreement to the contrary, the rights of LC Issuer hereunder are
limited and subordinate to those of the Security Trustee as set
forth in that certain Intercreditor Agreement dated as of May 15,
1994 between LC Issuer and Security Trustee.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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IN WITNZSS WHEREOF, Debtor and LC Issuer have caused
this Reimbursement Security Agreement to be executed by their
officers thereunto duly authorized and their corporate seals
thereto affixed as of the date and yesar first above written.

RAIL CO. VI

A?t 5T (Debtor)
A S e g
\( fl\( L (ﬂu =
sistant Secretary Adrianne M. Horne
(Corporate Seal) Tcg: Vvice President
BCT FINANCIAL CORPORATION
Attest: (LC Issuer)

By:

Assistant Secretary
(Corporate Seal) Its:__Senior Vice President
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IN WITNESS WHEREOF, Debtor and LC Issuer have caused
this Reimbursement Security Agreement to be executed by their
officers thereunto duly authorized and their corporate seals
thereto affixed as of the date and year first above written.

Attest:

Secretary
(Corporate Seal)

Attest:

LR N

Assistant Secretary
(Corporate Seal)

cargill\railcoé\rsecag_o
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RAIL CO. VI
(Debtor)

By:

Its:

BOT FINANCIAL CORPORATION

T

Its: Senior Vice President




COMMONWEALTH OF MASSACHUSETTS )

SS:
COUNTY OF SUFFOLK )

On this _28th day of December, 1994 before me personally
appeared Gary L. Christensen , the Senior Vice President of BOT
FINANCIAL CORPORATION, a Delaware corporation, and acknowledged
that the foregoing instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and that
the execution of the foregoing instrument was the free act and
deed of said corporation.

\(\‘\\\\ \\%\ NN,

‘ Notary Public

[Seall My commission expires July 1, 1999

COMMONWEALTH OF DELAWARE )

) SS:
COUNTY OF NEW CASTLE )
On this day of December, 1994 before me personally
appeared , the of

RAIL CO. VI, a Delaware corporation, and acknowledged that the
foregoing instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and that the
execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[Seal] My commission expires:

22
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COMMONWEALTH OF MASSACEUSETTS )

) SS
COUNTY QF SUFFOLK )
On this day of December, 1994 before me personally
appearsd , the Senior Vice President of

BOT FINANCIAL CORPORATION, a Delaware corporation, and
acknowledged that the foregoing instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and that the executicn of the foregoing instrument was
the free act and deed of said corporatiocn.

Netary Public

[Seal] My commission expires

COMMONWEALTH OF DELAWARE )

~

SS:
COUNTY OF NEW CASTLE )

On this 29th day of December, 1994 before me personally
appeared Adrianne M. Horne , the Vice Pregsident of
RAIL CO. VI, a Delaware corporation, and acknowledged that the
foregoing instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and that the
execution of the foregoing instrument was the free act and deed

of said corporation.

otar} Publlc

[Seall My commission expires: 12/10/95
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EXHIBIT A

New Marks and Identification Numbers

Four hundred four (404) aluminum bodied covered hopper cars 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 and bearing identification numbers
CLSX 1001 through CLSX 1404.

riginal an nt Marks and Identification Number

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

Original Marks Subsequent Marks

and Numbers and Numbers
=20 FARL- 35 30 Teasl
=20 TOEST CLEX 70457
=00 Tasy CLSX 70455
S0C TG8ET7 CLEX TO8S7
=02 70853 CLSX 70459
SCOo PASEFS! S00 703861
€30 DAY B 500 TOA6T
S22 70462 CLEX 70865
50C 70447 CL3X 704867
coo 70669 S00 704869
SO0 7047 S00 T0E7S
jAatd] 70477 S00 70477
SOU 70479 CLSX 70479
SoC 704p1 S00 7044
S00 70487 S00 70487
§0D0 70489 CLSX 70489
SO0 70491 CLSX 70491
sSo0 70497 s0D 704592 .
SCo 70497 S00 70497
SR0 - " 70459 S00 70499
S00 70503 CLSX 70501
sac TuS0T CLEX 70S0T
£L0 PARIAEL s00 70505
S00 TCE07 s00 70507
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Original Marks Subsequent Marks
and Numbers and Numbers
S00 70509 S00 70509
S00 70511 CLSX 70511
500 70515 S00 703515
SY8}8) 70517 s00 70517
€00 70519 S00, 70519
sS40 7052 s00 70321
500 TOS2T s00 70S2T
500 72Z25 CLSX 70525
€00 70527 €00 7052
=00 703209 CLSX 70529
5C0 701 €00 70521
00 703523 s00 70333
E0D 703537 CLSX 7035Z%7
500 70529 S00 703529
s0U 70941 . 500 703541
sS0U 70247Z CLSX 703547
200 7TUS47 sG0 70547
sG0 70547 S00 70539
S50 7055 500 7055
SCO 7035% CLeEX 70337
500 70L61 CLSBX 70561
=C0 TU56T CLEX A =TS
S0o 7Oleh jatuldl TOLED
o0¢ 70587 CLEX 70567
09 AR CLEX 70569
S €0 70571
=03 PRI S20 703573
ooc Ay CLSX 70877
Lol 7ol £00 PAG=13
s 703585 S0 7G58
=30 7537 CL3X 70587
=20 T0L3y CLEX 70589
SvU 70531 s0U0 70591
ond 7GEST CL3X 70593
500 TaS97 SQ0 703597
Lo TSI 00 705399
SC3 706037 S00 70607
S0 005 CLEX 70605
500 SOEQT CLsX 70607
500 TOLOY . 590 70609
500 VAP CLSX 70611
300 70617 cLeX 70617
[=Yule] 706189 CL5X 70619
$03 7os1 CLSX 70621
ISAnle) 706235 CLsX 70627
500 7029 CLSX 70629
500 TO6IS CLSX 70631
&S00 708 SCO TQ6IT
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Original Marks Subsequent Marks
and Numbers #8nd Numbers
70679 CLEX 70639
PARISE CLSX 70641
70m47 S00 70642
70545 CLSX 70645
PAREY g S00 70647
70645 300 70649
70651 CLSX 70651
TOLED SO0 70657
7065 CLSX 70455
TOLLT 300 7065%
Tieel CLSX 70661
TGRS CLSX 70663
bt E00 70865
Tl CLES 70667
St CL.SX 70669
PR SU0 70671
TQETD =00 70673
70675 LEX 70675
720677 CL5X 70677
TQ6T7T LLSX 70679

CL5X 70687
=20 706ES
CLSX 70687
S0l 7069
00 70693

S0 70699
CL3X 7701

CLEN TO7GT
sLU TOTOS
00 7T07C7
=CU 70709

cLEX 70711
S00 70713

SO0 70721
Sl TOVLD B3 TUT IO
303 70727 €30 70727
D00 FOTLE CLEX TOTLS
S0 70701 CLSX 70721
S0 70728 SO0 TO7IY
el 707327 cLsx 777
S00 TOTIR CLEX 7G7ET
Q0 70741 CLSX 70741
s00 707487 CLibX 7074%
SLO 70747 Qo 70747
so0 TO749 CL5X% 74745
s00 77301 co0 70781
SC0 PRt sS0D TOTLT
500 T759 CLEX 70799
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Origina! Marks Subsequent Marks
and Numbers 8pd Numbers

SO0 70761 SO0 70761
SCo 70767 S00 70763
=00 70767 CLSX 70767
sQ0 70769 cLeX 70769
500 70771 500 70771
500 TOT7T S00 70773
=00 G775 CL3SX 707758
ALY CLSX 70777
IGETS =00 70779
TOUAT s00 70782

TO7EE CLSX 7078S
PAUACS | CL5X 70751
TATEN CLEX 70797
70795 SOt 7073%
SO LLSX 7977
A CLSX TQ729
TORLS €00 7001
TG CLEX 7OEOT
" 300 70807
CLSX 70309

=00 Tos11l

CLSX 70817

STem) Te3817

70813 see JuB19
70821 Su) 70821
FARI St CLex 7227
7EZD w00 70825
TSl CLeXx 70827
VARICIND CLvX 70851
70T ClL.8x 7O8ITT
PARISIRSS - Bk FOBIE
TOETT CLEX s

I CLsX
AT CLEX
a4z SO
PEE CLEX

TANISIOD BN

FOSST U0
YRS CLSX :
70857 ={sla] 70E57 :

70889 CLsx 708359
0Bl CLEX 70861
708632 CLEX 708632
70B6S S00 70865
70867 CLsX 70867
70871 CLEX 70871
SC0 7087 &S00 70872
SO0 70875 CLEX 087D




Original Marks
and Numbers

Subsequent Marks

and Numbers

s00
s00
SO0
S00
s00
00
S00
500
€00
S00U
SO0
sSoo
Ss00
S03
IS
S00
S00
538
so
&)
SJU
Sud

|
500

Sreend

DY W o

70877
70879
70881
J0BBT
708BS
70887
70BE9
7uBel
787
75895
70897
PR AT
70901
TOF0s
7005
TQRCT
7509
70511
7091735
Tl
;0917
70719

70928
VAR
TOTS

PO9ET
TS5

TO561
70967
70967
/0969
79971
TORT
TORTL
797

TOYTY
7OIEL

CLSX
CLEX
CLSX
cLEX
cLex
€00
CLEX
S00
CLSX
CLSX
€00
CLS
CLSX
I=18{e
j=18]s]
CLSX
3C0
CLSX
500
CLEX
S0d
030
S0
CLSX
CLLEX
CLSX
500
LILEX
<UD
LLEA
CLSX
CL.8«
CLSX
SRS 4
St
S0U
CLEX
=20
SO0
CLEX
can
CLSX
CLEX
S00
CLER
300
CLSX
500
SO0

SO

70877
70879
70881
7082
70889
70887
70889
70891
708932
70833
70897
70B%9
70901
70903
70903
70907
70909
70511
709172
TC910
70917
70919
70921
70927
VAR I
PAR N
7032

70577

707
70929
70941
TUEaT
708435
70547
755G

TO951

70957
TORLe
70961
70967
709587
70567
70971
70972
70975
70977
70979
70981
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Original Marks
and Numbers

Subsequent Marks

and Numbers

SO0
S00
S00
500
Ss00
S00
€00
SC0
sol
s00
S00
S00
S00
S00
S0
€00
500
520
=00
=00
500

.
Sod

s00

70587
70989
70991
70927
70999
71001
71007
71009
7101%
71015
71017
71019
71021
71023
71025
71027
71029
71027
71055
71627
710491
71047
7roar
71049

71091

71087
71071
71075
71077
71081
7108
71GED
71087
71089
71091
71097
71075
71097
71099
71101
7110%
71105
71107
71109
71111
71117Z
71119

CLSX
CLSX
S00
SO0
CLsX
S00
CLSX
s00
CLSX
CLSX
S00
CLsX
CcLsXx
S00
CLSX
s00
CLSX
sJ0
S00
CLSX
S00
CLSX
CLSX
CLSX
CLEX
CL.SX
£00
500
CLSX
CLSX
€30
s00
£00
CLSX
s00
CLSX
CLEX
s00
CLSX
S00
cLex
SO0
CcLSsX
CLSEX
CLSX
CLSX
S00
s00
SO0
s00
CLsX

70987
70989
70991
70997
70999
71001
71003
71009
71013
71015
71017
71019
71021
71022
71025
71027
71029
71022
710325
71027
71041
710483
71047
71049
71051
71057
71057
71089
71081
71067
71071
7107
71079
71031
71087
7108%
71087
71089
71091
71092
71095
71097
71099
71101
71103
71108
71107
71109
71111
711132
7111%S

Page 6 of 9



Original Marks
and Numbers

Subsequent Marks

and Numbers

SO0
s00
s00
So0
={sls}
S00
s00
=ju)s]
S00
S00
S00
s00
s00
s00
S00
S00
S00
S00
€00
S00
S00
S00
S00
500
500
S00
500
S00
S00
S00
s00
=jals}
S00
€00
S00
S00
00
s00
S00
S00
800
S00
SO0
S00
S00
€00
S00
SC0
SO0

71117
71121
7112%
71127
71129
71131
711325
71137
71129
71142
71145
71147
71149
71181
71153
71185
71157
71159
71161
71165
71165
71167
71169
71171
71173
71175
71177
71179
71181
71187
71185
71187
71191
71193
71195
71197
71199
71201
71203
71209
71207
71209
71211
71213
71217
71219
71221
71227

71223

cLsX
S00
s00
S00
€00
S00
CLSX
S00
CLSX
cLeXx
CLSsX
CLSX
CLSX
S00
€00
=juls]
€00
CLSX
S00
CLEX
CLSX
cLeX
S00
CLSX
CLsX
S00
S00
CLSX
S00
S0o0
S00
CLsX
CLSX
€00
CLSX
SG0
CLSX
CLSX
S00
CLSX
CLSX
CLSX
€00
CLSX
SO0
=1n]u)
CLSX
CLSX
CLSX

71117
71121
71123
71127
71129
71131
711325
71127
71139
71143
71145
71147
71149
71151
71153
71155
71157
71159
71161
71163
71165
71167
71165
71171
71173
71175
71177
71179
71181
71183
71185
71187
71191
71192
71195
71197
71199
71201
71203
71205
71207
71209
71211
71213
71217
71219
7122

71227

71225
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Original Marks
and Numbers

Subsequent Marks

and Numbers

=00
500
s00
S0C
s00
S00
S00
s00
€0
s00
€00
s0oa
s00
SCO
s00
S00
=00
s00
£00
Soo
€00
S0
S00
s00
€00
500
509
S1ele)
s0C
=isje]
£00

=00

71232
71235
71237
71239
71247
71247
7124¢%
7125%
71285
7125

71261
71265
71269
71272
71279
71281
7128%
712835
71287
71289
71291
71292
71299
71701
71207
71705
71207
71209
71711
7iT1Z
731217
71719
715
71220
71227
713229
71221
7123%
71235
71227
T1L29
71243
71Z47
71249
71231

CLSX
CLSX
CLSX
CLSX
CLsx
CLSX
CLsx
CLEX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLEX
CLSX
CLSX
CLSX
S00

CL.SX
€00

CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
CLSX
€00

CLEX
s00

CLSX
CLSX
CLSX
CLSX
CLSX
cLsX
CLSX
CLSX
CLSX
CLSX
CLSX

CLSX

71233
71235
71237
71239
71242Z
71247
71249
71252
71255
71257
71261
71265
71269
71273
71279
71281
71283
71285
71287
71289
71291
71293
71299
71201
712032
71303
71307
71209
71211
71213
71217
71219
71327
71325

X Bt d
7313227

71329
71331
71222
71335
71227
71339
71Z4%
71347
71Z%49
71351
7135
71355

71257
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Original Marks Subsequent Marks
and Numbers and Numbers
SCO 71259 CLSX 71359
S00 71761 CLSX 71361
€00 71367 CLsX 7136
S00 71263 =]u]e] 71368
800 717567 CLSX 71367
SO0 71369 CLsX 71269
S00 71271 CLSX 71371
SO0 71373 CcLSX 71273
s00 71375 CLSX 71375
500 71377 CLSX 71377
S00 71379 s00 71379
s00 71281 CL8X 712€1
500 71285 CLSX 7128S
€00 71291 CcLEX 71391
SO0 71292 CLSX 71293
s00 71799 s00 71395
s00 71257 ={sle] 713297
s00 71299 CLEX 71T9%
S00 71401 CLSX 71401
zjale] 71407 CLSX 714803
€00 71405 CLSX 71405
coo 71407 cLex 71407
300 71409 CLSX 71409
$00 71411 CLEX 71411
s00 714:1% CLSX 714817%
S00 Jian LLEX 71415
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