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(3\ December 1, 1995
Mr. Vernon A. Williams
’ Secretary
Interstate Commerce Commission
N Washington, D.C. 20423
\\ Dear Mr. Williams:
\ Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11303(a) are three (3) copies of a Master Equipment Lease Agreement, dated as of
October 2, 1995, a primary document as defined in the Commission’s Rules for the
Recordation of Documents under 49 C.F.R. Section 1177.

The names and addresses of the parties to the enclosed document are:

Lessor: MetLife Capital, Limited Partnership
10900 N.E. 4th Street
Bellevue, Washington 98009

Lessee: Oil-Dri Transportation Company
Highway 3 Box 380
Ochlockee, Georgia 31773

A description of the railroad equipment covered by the enclosed document is:

Ffity (50) new thrall covered hopper cars ODTX95001 through
ODTX95050




Mr. -Vel:non A. Williams
December 1, 1995
Page 2

Also enclosed is a check in the amount of $21.00 payable to tre order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return two stamped copies of the enclosed document to the undersigned.

Very truly yours,
v

M,N

Robert W. Alvord

RWA/bg
Enclosures




Interstate Qommerre Qommission
Hashington, B.¢. 20423-0001 12/1/95

©ffice ©f The Serretary

Robert W. Alvord

Alvord And Alvord

913 Sixteenth St., NW.,Ste. 200
Washington, DC., 20006-2973

Dear
Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce AC:, 49 US.C. 11303, on 147/ l/qs at 4 . ZSPM ’ and

assigned recordation number(s). 19744

. , ;//zz ' /§ll€=rtly yours, // .
LT, A / »

"Vernon A. Williazas
Secretary

Z Y7y

»

Enclosure(s)

$ 21.00 The amount indicated at the left has been received in

payment of a fee in connection wi
document filed on the date shown. This receipt is issued for the amount paid and in no way l:dlc:\hte:
acknowle.dgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after th i
opportunity to examine your document. ® Commission has bad an




Metropolitan Life

AND AFFILIATED COMPANIES

METLIFE CAPITAL CORPORATION

THIS AGREEMENT is entered into the

19744

Master Equipment Lease Agreement

day of

0 LI .19 75’ between

METLIFE CAPITAL, Limited Partnership {"Lessor ') whose address is 10900 N.E 4 th Street, mailing address C- 97550, Bellevue, Washington 98009

and 0il-Dri Transportation Company

(“Lessee”) whose address

is Highway 3 Box 380, Ochlocknee, GA 31773

Lessor and Lessee fromtime to time may enter into written agreements in the form of "Requestto Purchase Addenda” forthe.purchase by Lessor
of equipment and leasing of such equipment to Lessee. To facilitate such transactions, Lessor and Lessee are entering into this Master Equipment
Lease Agreement (the “Master Lease "}, the terms and provisions of which shall be incorporated by reference in each such Requestto Purchase,

and they MUTUALLY AGREE AS FOLLOWS:

1. Request to Purchase

I Lessor agrees 10 acquire and lease equipment when requested by Lessee, the
parties shall sign a8 Reguest to Purchase Addendum (“Request to Purchase”)
setting forth the particulars regarding the transaction, including, without imnation,
the Iistof tems of equipment (individually, an "em" and, collectively, the "Equipment ),
the prices of each Hem (including disciosure of all rebates, discounts and other
incentives received or recervable with respect thereto). "Related Costs, " including
taxes. transporation, installation and other applicable costs, the aggregate of the
foregoing (" Total Cost '}, length of the Basic Term, rental rates and other apphicable
provisions. "Cost of an ltem” shall mean the price of the item plus 1ts apphicable
portion of Related Costs. In the absence of a signed Request to Purchase, th:s
Master Lease shall not constitute a lease or a commitment by either party 10 enter
into a lease

2. Purchase; Acceptance

(a) Request; Specifications. Signing a Request to Purchase shall constitute
the request from Lessee to Lessor to purchase the Equipment, and the Requestto
Purchase and this Master Lease shall constitute the lease and agreement (the
“Lease’ ) regarding the Equipment. Lessee will assign 1o Lessor purchase orders of
agreements tssued or entered into by Lessee for the Equipment, or Lessor shall
issue Lessor's purchase orders 1o the suppliers of the Equipment, as Lessor atthe
time shall deem appropriate, all in form and substance satisfactory to Lessor Atthe
time of signing the Request to Purchase. Lessee shall furnish Lessor detailed
specifications {"Speciications '} for the purchase of the ltems. including descriptions,
prices, delivery terms and mstructions, installation provisions and all other
applicable specifications. Lessee assumes full responsibility with respect to the
selection of lems supphied for iease and the specification thereot. the Lessor shall
have no hability or responsibility with respect thereto regardless of whether the
specifications prove inadequate for the intended purpose or use

(b) Ingpection; Acceptance. It 1s Lessee's responsibility 1o receive and
promptly inspect and test each ltem tendered for delivery by a suppler and the
installation thereo! Lessee shall give Lessor written notice of acceptance of an item
as soon as It can be determined that the item and 1ts installation are in comphance
with Specifications. As between Lessee and Lessor, the giving of such writen
notice shall constitute Lessee's irrevocable acceptance of the item or hems
designated in the notice, whether or not such ltems or their instaliation or Lessor's
title 10 the same are defective in any respect, and notwithstanding any failure of an
item or rts instaliation to conform to Specifications, without prejudice however to
nghts which Lessor and Lessee, or either of them, may have against any other
person, whether with respect to design, manufacture, condition or otherwise

(c) Purchase Cut-Off Date. If, by the “Purchase Cut-Oft Date” setforthin a
Request to Purchase, Lessee shall not have given Lessor written notice of
acceptance of an Hem, Lessor shall have no obligation 1o purchase the ltem or to
lease 1o Lessee. in such event, Lessee shall immediately pay all accrued Interim
Rental and reimburse Lessor for all sums Lessor may have paid for or with respect
tothe item and for all Lessor's costs and expenses with respect thereto, and Lessee
shall indemnify and defend Lessor against and hoid Lessor harmless from any and
all cost, expense, loss, liability and damage that Lessor may suffer or that may be
asserted against Lessor by reason of Lessor's failure or refusal 1o purchase such
tem. Any such ltem shall be deemed to be deleted from the Request to Purchase
and no longer included in the Equipment.

{d) Conditions. Lessee shall deliver to Lessor such further instruments,
documents and certifications as Lessor reasonably may request, inciuding without
limitation evidences of authority (e.g., corporate certificates, corporate resolutions,
pannership documents and authorizations), evidence of insurance, purchase
orders and acceptances thereof, purchase and sale agreements and financial
information, and instruments and documents to implement, perfect or continue the
perfection of Lessor's rights and remedies as owner and Lessor of the Equipment,
including Uniform Commercial Code forms. Notwithstanging the execution,
dehvery or filing of any instruments or documents, it is agreed thatthis transaction is
alease and is not intended as security. Lessee's delivery of the foregoing and of the
Specifications are conditions precedent to any obligation of Lessor to purchase or
to make any commitments to purchase or pay for the Equipment or any ltem.

(e) Supplemental Lease Schedule. If at any time prior 10 the Closing Date
Lessee requests Lessor 1o add further tems tothe Equipment, and if Lessor so agrees,
Lessee shall execute a Supplemental Request to Purchase in a form suppiied by
Lessor, which shall become part of the Request to Purchase, subject to all of its
provisions and the provisions of this Master Lease, and the equipment specified
therein shall be items of Equipment under the Lease. If at any time after the Closing
Date Lessee requests Lessor to add further tems to the Equipment, and # Lessor
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so agrees, Lessee shall execute an additional Request to Purchase Addendum,
amending the Lease to include such llems as pan ofthe equipment and seting forth
the particulars with respect thereto. The Basic Term with respect to all Equipment,
inciuding ltems covered by a Supp-emental Lease Schedule. shall terminate in
accordance with the provisions of the originat Request to Purchase.

{f) Closing. Following the date ("Closing Date "} which is the earlier of (i) the
date Lessee gives Lessor written notice of acceptance of the last tem or (i) the
Purchase Cut-Off Date (or on such other day as is mutually agreed), Lessor shall
send Lessee a Closing Schedule, seiting forth any adjustments to descriptions and
Costs of ltems and Tota! Cost and confirming the Closing Date and amount of
Periodic Rental instaliments and payment schedules. Such Closing Schedule and
the facts and determinations setforth therein shall be conclusive uniess, within sixty
(60} days after the Closing Schedule is sent by Lessor to Lessee, Lessee shali give
Lessor written notice specifying anv claimed error therein. Notwithstanding any
such notice, Lessee shall pay all rentals as they become due. If Lessee establishes
an error that affects the amount of rentals, Lessor shall give Lessee a credit for any
overpayment of rentals, and Lessee promptly shall pay Lessor any underpayments.

3. Lessee’s Warranties

(a} Lessee represents and warrants to Lessor that # 1s a corporation or
parinership duly organized, vahdly e cisting and in good standing under the laws of
the jurisdiction of its organization and that it 1s gualified 1o do business in every
jurisdiction where the failure to qual fy wouid have a materially adverse effect on
Lessor's nghts hereunder, #t has tak.en all corporate or pannership action which
may be required 1o authorize the execution, delivery and performance of this Lease,
and such execution, delivery and performance will not conflict with or violate any
provision of its Charter or Articles or Certificate of incorporation, By-laws or any
provisions thereof. or in the case of a partnership, its Certificate of Partnership or
Limited Pannership and its Parnership Agreement, or result in a default or
acceleration of any obligation under any agreement, order, decree or judgment to
which it 1s a party or by which it is baund, nor is it now in defauti under any of the
same; there is no lihgation or proceeding pending or threatened against it which
may have a materially adverse effect on Lessee or which would prevent or hinder
the performance by it of its obligat on hereunder; this Lease and the attendant
documents constitute valid obligatrons of the Lessee, binding and enforceable__
against it in accordance with their respective terms; no action by or with any
commission or administrative agency is required in connection herewith; it has the
power to own its assets and 10 transact business in which it1s engaged; it will give toz
Lessor prompt notice of any change in its name, identity or structure. T

{b) Lessee's written acceptance of an tem and is installation shall constitute
a REPRESENTATION AND WARRANTY BY Lessee to Lessor that: i) the tem is
personal property in good order and :ondtion and, uniess Lessor otherwise agrees g7
in writing, has not been used prior 10 the time of such written notice of acceptance, 5
the Equipment does not consitute "imponed property covered by an Executive ©

order” as defined in Section 168 (g)(6) of the Internal Revenue Code of 1986 2+

("Code "), and that the recovery period set forth in the Request to Purchase is the
period applicable under the Code to 'he Equipment; and (i} at alltimes Lessee shall
keep the Equipment in Lessee's >ossession ?

ReauesmmRurehase-unless Lessor shall otherwise consentin writing. Lessee shall
not cause, sufter or permit any item to be attached or affixed to real property or
improvements thereon (coliectively, “Realty”) unless Lessor first shall consent
thereto n writing and Lessee shall have obtained from all persons having any
interest in the Realty written consenis which approve such attachment, waive any
claims to or encumbrances upon aitached items and consent to the detachment
and removal of such ltems at any time by Lessor or Lessee. Notwithstanding
attachment of any tems to Realty, alithe Equipment at all times shall be and remaim
personal property. Upon termination of Lessee's right 1o possession of the
Equipment, whether by expiration of the Term or otherwise, Lessee at its sole cost
and expense shall detach and remove the Equipment from the Realty and save
Lessor harmless from and indemnity and defend Lessor against any claim,
demand, loss, liability, and damage éarising from such detachment, removal or both.

4. Term of Lease

The term of the Lease ("Term”) shall consist of an “interim Term" and a “Basic
Term.” The interim Term shall begin on the date that Lessee first gives Lessor
writen notice of acceptance of an tem or written approval for partial payment,
whichever is earlier, and shall continue until the time the Basic Term begins. The
Basic Term shall begin on the Closing Date and shali continue for the length of the
Basic Term set forth in the Request to Purchase.
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5. Interim Rental

During the Intenm Term, Lessee shall pay rent monthly (“Interim Rental”}. on a
calendar month basis. in an amount determined by Lessor by applyingthe “Interim
Rental Rate " set forthin the Request to Purchase to portions of the Total Cost then or
theretofore expended by Lessor. for the number of days such sums are outstanding
during such calendar month. The "prime rate " referred to in this Lease shall mean
the rate per annum announced by Chase Manhattan Bank, New York City. from
time to time as its prime rate, whether or not such rate is applied by said bank to any
then outstanding loans, changing with each announced change of such prime rate
Lessee shall pay Lessor each installment of Interim Rental on the fifleenth day after
the end of such calendar month.

6. Periodic Rental

Lessee shall pay rent ("Periodic Rentai”) for the Basic Term in an amount
calculated by multiplying the Total Cost by the Periodic Rental Rate set forth in the
Request to Purchase muttiplied by the number of months constituting the length of
the Basic Term. Lessee shall pay instaliments of Periodic Rental to Lessor in
accordance with the payment schedule set forth in the Request to Purchase

7. Late Payment

i any instaliment of rent or other sum owing under the Lease shall not be paid when
due and shall remain unpaid for ten {10] days. Lessee shall pay Lessor a late
charge equal to five percent {5%) of the amount delinquent, but in no event at a rate
greater than limited by any applicable iaw. Such late charge s in addition to and not
in lieu of other rights and remedies Lessor may have

8. Insurance

Lessee shall procure and continuously maintain and pay for (a) all risk physical
damage insurance covering loss or damage 1o the Equipment for not less than the
full replacement value thereof naming Lessor as Loss Payee and (b) bodily injury
and property damage combined single mit iability insurance naming Lessor as
Additional insured, all in such amounts and against such risks and hazards as are
set forth in the Request to Purchase, with insurance companies and pursuant o
contract or policies and with deductibies thereon satisfactory to Lessor Al
contracts and policies shall include provisions for the protection of Lessor
notwithstanding any act or neglect of or breach or detault by Lessee. shall provide
that they may not be modified. terminated or cancelied unless Lessor is given at
ieast ten (10) days' advance written notice thereol. and shal! provide that the
coverage 1s "primary coverage’ for the protection of Lessee or Lessor notwith-
standing any other coverage carried by Lessee or Lessor protecting aganst similar
risks. Lessee shall promptly notity any appropriate insurer and Lessor of each and
every occurrence which may become the basis of a claim or cause of action
againstihe insureds and provide Lessor with all data pertinentto such occurrence
Lessee shallfurnish Lessor with centificates of such insurance or copies of policies
upon request, and shall furnish Lessor with renewal certificates not less than ten
(10} days prior to the renewal date. Proceeds of all insurance shall be payable first
to Lessor to the extent of its hability or interest as the case may be

9. Taxes

Lessee shall pay or remburse Lessor for the payment of all taxes. fees.
assessments and other governmenta! charges of whatsoever kind or character
and by whomsoever payable on or relating to any tem of Equipment or the sale.
purchase, ownership, use, value, value added, possession, shipment, transporiation,
delivery or operation thereof or the exercise of any option, election or performance
of any obligation by Lessee hereunder. which may accrue or be levied, assessed or
imposed during the Term and any Renewa! Term or which remain unpaid as ofthe
date of surrender of such ttem to Lessor, and all taxes of any kind imposed by any
federal. state, iocal or foreign taxing authority against Lessor on or measured by
any amount payable by Lessee hereunder, including. without limitation, all license
and registration fees and all sales, use, value, ad valorem, personal property,
excise, gross receipts, stamp or other taxes, imposts. duties and charges together
with any penalties, fines or interest thereon. except taxes of Lessor on net income
imposed by the United States or any state. Lessee shall reimburse Lessor for any
payments made by Lessor which are the obligation of Lessee under the Lease. but
Lessee shali not be obligated to pay any amount under this Section so long as it
shall in good faith and by appropriate proceedings contest the vaidity or the amount
thereof, unless such contest would adversely affect the titie of Lessor 1o any item of
Equipment or would subject any tem to forfeiture or sale. Lessee shall indemnity
Lessor on an after-tax basis against any loss, claim, demand and expense,
including legal expense, resulting from such nonpayment or contest, and further
agrees to indemnify Lessor against any and all taxes, assessments and other
charges imposed upon Lessor under the laws of any federal, state. local or foreign
government or taxing authority, as a result of any payment made by Lessee
pursuantto this Section. Whenever this lease terminates as to any ftem, Lessee wil},
on request, advance to Lessor the amount estimated by Lessor to equal personal
property taxes on the tem which are not yet payabile but for which Lessee will
afterward become liable hereunder. Lessor will account to Lessee for such
advances. On request of either Lessor or Lessee, the other will submit written
evidence of all payments required of it under this section.

10. Maintenance, Etc.

(8) Lessee at its expense at all times shall: (i} keep the Equipment in good and
efficient working order, condition and repair, ordinary wear and tear excepted, and
make all inspections and repairs, including replacement of worn parts, to efiect the
foregoing and to comply with requirements of laws, regulations, rules and
provisions and condttions of insurance poliicies; and (i) pay all costs, expenses,
fees and charges incurred in connection with the use or operation of the Equipment
and of each ftem, including but not imited to repairs, maintenance, storage and
servicing. Lessee shall not make any alterations, substitutions, improvements or
additions 10 the Equipment or tems, except those required in order to comply with
laws, regulations, ruies and insurance policies, unless Lessor first shall have
consented thereto in writing. Notwithstanding any consent by Lessor, Lessee shall
pay all costs and expenses of the foregoing. All replacements, repairs, improve-
ments, alterations, substitutions and additions shall constitute accessions to the
Equipment and titie thereto shall vest in Lessor

{b) Lessor hereby transters and assigns to Lessee, for 5o long during the
Term and any Renewal Term as Lessee is not in default, L:essor's right, titie anc
interest 1n, under and to any assignable factory and dealer warranty, whether
express or implied, with respectto the Equipment Allclaims and actions upon any
warranty shall be made and proseculed by Lessee at its sole cost and expense
Lessor shall have no obhgation to make or prosecute any claim upon or under a
warranty. So long as Lessee shall not be in default. Lessor shail cooperate with
Lessee withrespectto a claim on a non-assignable warranty. atLessee's expense
Lessee shall have proceeds of a warranty claim or recovery paidto Lessor. Lessor
shall make such proceeds available for any repair. restoration or replacement to
correct such warranted congition. Excess proceeds shall be used 1o reduce
Lessee s Lease obligations

11. Use

Solong as Lessee shall not be in default, Lessee shall be entitied to the possession,
use anc quiet enjoyment of the Equipment during the Term and any Renewal Term
in accordance with the terms of the Lease. Uniess a purchase option is exercised,
Lessee shall deliver and surrender the Equipmentio Lessor atthe end of the Term
or Renewal Term in accordance with paragraph 20, hereof Lessee warrants that
the Equipment will at all imes be used and operated solely in the conduct of
Lessee's business for the purpose for which it was designed and intended and
under and in comphiance with applicable laws and all lawiul acts. rules, regulations
and orders of any governmental bodies or officers having power to regulate or
supervise the use of such property, except that Lessee may in good faith and by
appropriate proceedings contest the application of any such rule, regulation or
order in any reasonable manner that will not adversely affect the titie of Lessor to
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any Equipment or subject the same to forferture or sale Lessee will not permit its &

nghts or interests hereunder to be subject o any lien, charge or encumbrance and
will keep the Equipmentiree and clear of any and all hens, charges. encumbrances
and adverse claims (except those arising from acts of Lessor).

12. Net Lease; Loss and Damage

(a) This 1s a net lease Lessee assumes all risk of and shall indemnity Lessor
agamst ail damage to and loss of the Equipment from any cause whatsoever,
whether or not such loss or damage is or could have been covered by insurance.
Except as otherwise specifically provided herein. the Lease shali notterminate and
there shall be no abatement, reduction. suspension or deferment of Interim or
Periodic Renta! for any reason. including damage to or loss of the Equipment or any
one or more ltems. Lessee promptly shall give Lessor written notice of any matenial
loss or damage. describing completely and in detail the cause and the extent of loss
and damage Al its option, Lessee shall (i) repair or restore the damaged or lost
ltems 10 good congdition and working order. or {n} replace the damaged of lost ltems
with simdar equipment in good condition and working order. or (i1} pay Lessor In
cash the Stipulated Loss Value of the damaged or lost ltems. Upon Lessee's
complying with the foregoing. Lessor shall pay or cause 1o be paid over to Lessee
the net proceeds of insurance, if any, with respect to such damage or loss.
"Damage” and “loss " shall include damages and losses of any kind whatsoever
including. without imitation, physical damage and partial or complete destruction,
including intentionally caused damage and gestruction, and theft

(b} #f Lessee pays Lessor the Stipulated Loss Vaiue for an ltem, then the
Lease shallterminate with respect 1o that ftem. that ltem shali no ionger be deemed
part of the Equipment and Lessee shall be entitied to retain the ltem. However, it1s
understood that Lessor makes no representation or warranty with respect to the
item. and further that Lesssor shall have no obligation to pay any tax with respect
thereto inthe eventthat Lessee pays Lessor the Stipulated Loss Value for an item,
no further Interim Rental shall be payabie with respect to the ftem, and Periodic
Rentalfor the remainder ofthe Term shall be reduced by multiplying the Cost of that
ltem by the Periodic Renta! Rate by the number of months then remaining in the
Basic Term

13. Sthulated Loss Value

The Stipulated Loss Value of an lem shall be a sum computed by Lessor, which
shall not exceed the amount determined by muttiptying the Cost of the ltem by the
Stipulated Loss Factor as set forth in the Request to Purchase for the Lease Year
during which the loss of the ltem occurs. Stipulated Loss Vaiue is based on the
recovery period specified in the Request 1o Purchase.

14. Ownership and Marking

Lessee has not and by execution and performance hereof will not have or obtain
any titie to the Equipment or any other interest therein except as Lessee hereunder
and subject o all the terms hereof. Title to the EQuipment shall atalitimes remainin
Lessor and Lessee at its expense shall protect and defend the titie of Lessor and
keep it free of all claims and liens other than the rights of Lessee hereunder and
claims and hens created by or arising through Lessor. Lessee will treat this
transaction as a lease for tax purposes and will not claim any credit or deduction
inconsistent with Lessor's ownership of the Equipment. On or before the delivery
thereof, Lessee will cause each ltem of Equipment (1o the extent practicable and. to
the extent not practicabie, then each major component) 10 be platnly, permanently
and conspicuously marked by stenciling or by a metal tag or plate or deca! affixed
thereto with the following legend:

Property of and Leased from MetLife Capital, Limited Partnership
10900 N.E.4 th, Suite 500, C-97550, Believue, Washington 98009

Lessee shall replace any such marking which may be removed or destroyed or
become illegible and keep the Equipment free from any markings or labeings
which might be interpreted as a ciaim of ownership thereof by Lessee or any other
person except Lessor or its assigns

15. Lessee's Indemnities

(a) General Indemnities. Lessee will defend. indemnity and hold harmless
Lessor from and against any claim. cause of action. damage. habiity. cost or
expense (including but not 'mited 1o legal fees and costs) which may be assered
aga:nst or incurred in any manner by or for the account of Lessor or Lessee’ s
relating to the Equipment or any pan thereof, ncluding without limitation the
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24. Warranty of Information

Lessee warrants that all information furnished and to be furnished to Lessor is
accurate and that all financial statements it has furnished and hereafter may furrish
Lessor. including operating statements and statements of condition, are and willbe
prepared in accordance with generally accepted accounting principles, conssstently
applied. and reasonably refiect and wili reflect. as of their respective dates, results
of the operations and the financial condition of Lessee and any other entity they
purport to cover.

25. Non-Waiver

Netther the acceptance by Lessor of any payment or any other performance, nor
any act or failure of Lessor to act or 10 exercise any rights, remedies or options in
any one or more instances shall constitute a waiver of any such night, remedy or
option or of any other then existing or thereafter accruing right, remedy or option, or
of any breach or default then existing or thereafter occurring No purported waiver
by Lessor of any right, remedy, option, breach or default shall be binding unless n
writing and signed by an officer of Lessor. A written waiver by Lessor of any right,
remedy, option, breach or default shall not constitute a waiver of any other then
ex:isting or thereafter accruing nght, remedy or option or of any other then existing
or thereafter occurnng breach or default

26. Notices; Payments

(a) A written notice may be given: (i} by delivering the same to a corporate
officer of the party to whom it is directed (the "Addressee '}, of to a general partner if
the Addressee i1s a partnership, or to the owner if the Addressee is a sole
proprietorship; or (ii} by mailing the notice to the Addressee by first class matl,
registered or cernified, with postage prepa:d, addressed to the Addressee
at the address following its name in the opening paragraph of the Request to
Purchase or to such other address as Addressee may specity by notice in writing
given n accordance with this Section. A notice so mailed shall be deemed givenon
the third business day following the date of mailing. A "business day ™ shal! be any
day that is not a Saturday or Sunday or legal holiday.

(b) The Lessee shall make all payments to Lessor at the place where the
notice is to be malled to Lessor pursuant to subparagraph (a). Payments are
deemed paid when received by Lessor

27. Assignment

(a) Lessee shall not assign the Lease or any nights in or to the Equipment or
lems. Any atempted assignment shall be of no effect. uniess Lessor first shall have
consented thereto In writing. Lessor's consent 1o an assignment in any one or more
instances shall not impose any obligation upon Lessor to consent to any other or
further assignments. Lessor’'s consent to an assignment shall notrelease Lessee
from any obligations with respect to the Lease unless expressly so stated in the
written consent

{b) All nghts of Lessor hereunder may be assigned. pledged. morigaged.
fransferred or otherwise disposed of, either in whole or in part, without notice to
Lessee but subject always to the nights of Lessee under this Lease if Lessee I1s
given notice of any such assignment, Lessee shall acknowiedge rece:pt thereof in
writing. Inthe eventthat Lessor assigns this Lease or the rent due or to become due
hereunder or any other interest herein, whether as securty for any of its
indebtedness or otherwise. no breach or default by Lessor hereunder or pursuant
10 any other agreement between Lessor and Lessee, should there be one. shall
excuse performance by Lessee of any provision hereof, itbeing understood that in
no event of such default or breach by Lessor that Lessee shal! pursue any rights on
account thereof solely against Lessor No such assignee shall be obligated to
perform any duty. covenant or condition requested 10 be performed by Lessor

under the terms of this Lease. Lessor will not unreasonbly

withhold approval of assignments.
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28. Survival

The representations. warranties, indemnities and agreements of Lessee, and
Lessee s obligations under any and ali provisions of the Lease, sha!l survive the
expiration or other termination of the Lease. shall be binding upon its successors
and assigns and are expressly made for the benefit of and shall be enforceable by
Lessor and its successors ang assigns

29. Miscellaneous

{a) The term "Lessor’ shall mean the Lessor named herein and its
SuCCessors and assigns

(b} Whenever the context so requires, any pronoun gender includes all other
genders, and the singular includes the plural. If more than one person constiute
Lessee, whether as a partnership or ctherwise. al! such persons are and shal! be
jointly and severally liable for all agreements, undertakings and obligations of
Lessee

(¢} Al captions and section, parz.graph and other divisions and subdivisions
are for convenience of reference only and shall not affect the construction,
interpretation or meaning of the agreement or Lease or of any of the provisions
thereof

(d) This Lease shali be governed by and construed accordingto the law of the
State of Washington.

(e) This Lease shall be binding upon and. except as limited 1n Section 27
hereof, shall inure to the benefit of Lessor and Lessee and therr respective
SuCCessors and assigns

{fy This lease cannot be cancelled or terminated except as expressly
provided herein

{g) Wherever Lessor's consent is required hereunder. such consent will not
be unreasonably withheld

(h) Lessee s obligation to pay of reimburse Lessor for expenses as provided
hereunder shall be imited to reasonasle expenses

30. Lessor’s Disclaimer

Lessee acknowledges and agrees that it has selected both the Equipment of the
type and quantity which 1s the subject of this Lease and the supplier from whom
Lessor purchased the Equipment LESSOR MAKES NO REPRESENTATION OR
WARRANTY EXPRESS ORIMPLIED, AS TO THE DESIGN. COMPLIANCE WITH
SPECIFICATIONS. CONDITION, QUALITY, WORKMANSHIP, OR THE SUITA-
BILITY. ADEQUACY, OPERATION, USE OR PERFORMANCE OF THE EQUIP-
MENT ORAS TOITSMERCHANTABILITY ORFITNESS FORANY PARTICULAR
PURPOSE ANY DELAY IN DELIVERY SHALL NOT AFFECT THE VALIDITY OF
THIS LEASE. The Lessee understands and agrees that neither the suppiier nor any
salesman or any agent of the suppher is an agent of Lessor. No salesman or agent
of supplier is authorized to waive or alter any term or condition of this Lease. and no
representation as to the Equipment or any other matter by the supphier shallin any
way affect Lessee’'s duty 10 pay the rent and perform its obligations as set forth in
this Lease Lessor shall notbe liable t¢ Lessee for any incidental, consequential, or
indirect damages or for any act, neglzct, omission. breach or defautt by any third
party

31. No Affiliation with Suppliers

Lessee warrants that neither it nor any of its officers, directors (if a corporation) or
partners (if a partnership) has. directly or indirectly. a substantial financial interestin
the manufacturer or suppler of any Equipment except as previously disciosed in
writing to Lessor

32. Entire Agreement

This Lease and any Requests 10 Furchase hereto shall constitute the entire
agreement between the parties and shali not be aftered or amended except by an
agreement in writing signed by the parties hereto or their successors or assigns

Section 15 is amended to include the following additional section:

(d)

This Lease assumes that the provisions of the Internal Revenue Code of 1986
(as Enacted October 22, 1986) govern this transaction.

In the eveni: a material adverse

change in tax law, including but not limited to technical corrections, modifications or
official interpretations of the Tax Reform Act of 1986, occurs priorr to the Closing Date,
then the rental factor shall be adjusted to preserve Lessor's after--tax economics.

%ITIAL

IN WITNESS WHEREOF Lessor and Lessee have signed this agreement as of the day and year first hereinabove written

LESSOR
METLIFE CAPITAL, Limited Partnership

By METLIFE CAPITAL CORPORATION, General Partner

By

fis

11452

LESSEE:
0il1-Dri Transpcration Company

. LQ%%V
.V F '

it

By

its

»
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rnanufacture. construction, purchase. delivery, acceptance or rejection, instaliation,
ownership. sale, leasing. removal or return of the EQuipment, or as a result of the
use, marienance, reparr, replacement, operation or the condition thereof (whether
defects are latent or ciscoverable): () by reason or as aresult of any act or omission
of Lessee for itself or as agent or attorney-in-fact for Lessor hereunder. {i1) as a
result of claims for patent. trademark or copyright infringement. or (1v) as a result of
product hability claims or claims for strict lability

{b) Federal Tax Indemnities. If Lessor shall iose the right to claim, sutfer a dis-
allowance of or be required to recapture ali or any portion of: (1) the acceleraied cost
recovery deductons pursuant to Code Section 168 with respect to the Tota! Cost
for property with recovery period(s) referred to in the Request to Purchase: then.
unless such result 1s due to Lessor's act or omission (other than its exercise of
remedies after default} orto a loss for which Lessee pays the Stipulated Loss Vaiue
of the affected Equipment. Lessee shall pay to Lessor on demand a sum equal to
the amount of deductions or credits lost by Lessor as a result of such event, pius the
amount of any interest, penalties and additions to tax payable by Lessor as a resuft
of such event. The amount of iost deductions and credits 10 be paid by Lessee
pursuant 1o this Section shall be compuled by Lessor 50 as 1o cause Lessor's
after-tax rate of return on investment and after-tax cash flows in respect of the
Lease 1o equal that which would have been realized by Lessor if such event had not
occurred. but without regard 10 whether Lessor has or would have had taxable
income sutficient to use the lost deductions or credits

(c) Lessee shall indemnity Lessor againstany and alltaxes. assessments and
other charges 1mposed upon Lessor under the laws of any federal. state. locat or
foreign government or taxing authority. as a result of any payment made by Lessee
pursuant to this Section 15

16. Purchase and Renewal Options

(a) Purchase Option. Lessee may purchase all, but not less than alt of the
Equipment onthe last day of the Term or any Renewal Term (the "Option Date ). tor
cash, at the Equipment s then Far Market Value, provided Lessee i1s not then in
breach or default and that Lessee gives Lessor written notice of election to
purchase at least sixty (60} days prior to the Option Date. Upon payment of the
purchase price and ali Rentals and other sums owing or 10 become ow:ng to and
incluging the Option Date. Lessor shall transter to Lessee all of Lessor s right. title
and interest in the Equipment. in its then condiion, without any representation or
warranty other than the warranty that the Equipment 1s not subject to any liens
resulting from acts of Lessor. For purposes of this Lease, the term “Fair Market
Value™ shalibe an amount agreed upon by Lessor and Lessee or f such parties are
unable to agree prior to the Option Date. such value shall be determined by an
appraiser chosen by mutual agreement. Lessee shali pay the fees and expenses of
the appraiser

{b) Renewal Option. At the end of the Term or of @ Renewal Term (the
“Option Date ). provided there shall be no breach or default by Lessee or event
which with the gwving of notice or passage of ime. or both. might mature into an
event of default. Lessee may renew the iease for such addnional period of time (the
“Renewal Term”} as may be agreed upon by Lessor and Lessee. by giving Lessor
written notice of election 10 renew at least sixty (60) days before the Option Date. If
Lessor and Lessee do not otherwise agree on the length of the Renewal Term, it
shall be for a period of twelve (12} calendar months. The rental for the Renewal
Term shall be the Equipment's fair market rental value as of the first day ot the
Renewal Term I by the Option Date the parties do not agree as to the rental. the farr
market rental value shall be determined by an independent appraiser selected by
mutual agreement. Lessee shall pay rental instaliments based on Lessor's
estimate of farr market rental value unti the 1ssue 1s resoived. at which tme
appropriate addiional payments or credits shall be made or grven Lessee shall
pay the fees and expenses of the appraiser. All provisions of the Lease shall
continue infull force and effect during a Renewal Term except for the amount of the
rental

17. Lessor May Perform

if Lessee at any time shall fal to pay 10 any person any sum which Lessee s
required by the Lease 10 pay or shall fail to do or perform any other thing Lessee 1s
required by the Lease to do or perform, Lessor at its option may pay such sum or do
or perform such thing. and Lessee shall reimburse Lessor on demand for the
amount of such payment and for the cost and expense which may be incurred by
Lessor for such acts or performance, together with interest thereon at the Defautt
Rate from the date of demand until paid.

18. Default
(a) Events of Detault. Each of the following shall constitute an event of
default. (i) failure to perform and comply with the provisions and conditions of
Section 8 hereof or to pay any sum, including Instaliments of rental, on the date
when due: (n) failure to perform and comply with any other provision or condition of
the Lease withinthirty (30) days after Lessor shall have given Lessee written notice
of default with respect thereto. or fallure to make good, within thirty (30} days after
written notice Dy Lessor to Lessee, any representation or warranty, whether made
in the Lease or in any certificate, agreement, instrument or statement, inciuding
ncome and financial statements. which shatl prove 10 have been incorrect in any
material respect when made: (iii) any event of default occurs with respect to any
obligations of Lessee to Lessor on or with respect to any transactions, debts,
undertakings or agreements other than the Lease; (iv) the failure of Lessee
generally to pay debts as they become due in the ordinary course of business, or
the filing of any application for the appointment of 8 receiver for a major pan of
Lessee's assets or the filing of any petition or application by or aganst Lessee
under any present or future laws for the relief of debtors or for the subjection of the
property of a debtor 10 the control of any coun, tribunal or agency for the benefit of
creditors, including proceedings under the Bankruptcy Code, if the proceeding
commenced by such filing shall not be dismissed within sixty (60) days from the
date of filing; (v) the execution by Lessee of a general assignment for the benefit of
credrtors: (vi) the merger, consolidation, reorganization, conversion 1o a Subchapter
“S" status or dissolution of a corporate or partnership Lessee, which has a
materially adverse effect upon Lessor's position under the Lease
(b} Eftect on Request to Purchase. Upon the occurrence of an Event of
Default. Lessor shall have no further obligation to Lessee to purchase Equipment or

lterns or to lease any thereof 10 Lessee

(c) Remedies. (1} Upon the occurrence of an event of default as provided
above. Lessor may at its option (1) proceed by approprate court action or actions.
either at law or n equity. o enforce performance by the Lessee of the applicable
covenants of this Lease or to recover damages for the breach thereof. or (2} by
notice in writing 1o the Lessee terminate Lessee’s rnght of possession of the
Equipment. whereupon all nghts of the Lessee 10 -use the Equipment shail
absolutely cease and terminate. but Lessee shali remain liable as herein provided
Upon such a termination. Lessee at its expense shall redetiver the Equipment to
Lessor lf Lessee shallfail1o do so, Lessor may retake possession of the Equipment
by entering upon any premises at any reasonable time and thereafter Lessor may
hotd, possess. seil, upgrade. lease to others or enjoy the same. free from any right of
Lessee, or its successors or assigns If Lessor is required to retake possession,
Lessee upon demand shalil remburse Lessor for all costs and expenses relating
thereto. Notwithstanding such redelivery or retaking Lessor shall have a right to
recover from Lessee any and all amounts which under the terms ofthe Lease may
be then due or which may have accrued to the date of suchtermination. and also to
recover forthwith from the Lessee its damages for toss of a bargain and not as a
penalty. an amount equal to the higher of Fair Market Value or the Stiputated Loss
Value of the Equipment as of the rent payment date on or next preceeding the date
of default, less (1} the amount Lessor in fact recewves from the sale of the
Equipment, aher deduction of all estimated expenses of such sale (Equipment
which Lessor 1s unable to recover shall at Lessor s option be deemed worthless )
or. (2) at Lessor's election, the present value of the non-cancellable regularly
scheduled rentals receivabie from a subsequent lease of ail or part of the
Equipment entered into by Lessor (discounted at the Default Rate). and taking into
account only the rentals recevabie from the commencement date of such
subsequent lease untl the end of the Lease Term specified in the Request to
Purchase for such Equipment. In addition, Lessee shall be lhiable 1o Lessor for all
costs and expenses incurred by Lessor by reason of Lessee’'s breach or default. in
addition to the foregoing. the Lessee shall be liable for interest on any of the above
referenced amounts from ang after the due date at the Default Rate, or the lega!
imit. whichever 1s smaller. (1i) "Lessor s costs ang expenses incurred by reason of
Lessee s breach or default” shailinclude. without imitaton. costs and expenses of
receving or retaking possession of the Equipment. storing. holging. transporting.
insuring. carng for, servicing. maintaining and renting the Equipment or ftems and
collecting rents and professional fees and expenses with respect to or incurred by
reason of the breach or default. including legal fees and expenses for advice and
legal services in any actions or proceedings which Lessor may commence or in
which Lessor may appear or paricipate 10 exercise or enforce any nghts or
remedies or to protect or preserve any rights or interests. and in ali reviews of and
appeais from any such actions or proceedings () The "Default Rate of interest
shall be a rate per annum computed monthly which shall be five (5) percentage
points above the prime rate. but not greater than the maximum rate. if any. iimited by
applicable law

19. Rlahts Cumulative

Unless otherwise expressly provided herein, all nghts and remedies of Lessor are
concurrentand cumulative The exercise or partial exercise of any remedy shall not
restrict Lessor from further exercise of that remedy or any other remedy

20. Surrender

Atany time that Lessee is required to deliver the Equipmentto Lessor, Lessee shall
immediately cease using the Equipment and at Lessee s expense shall redeliver
and surrender the Eguipment 10 Lessor in good order. condition and reparr,
orginary wear and tear excepted, securely crated and safely packed, at a place to
be des:gnated by Lessor in the State where the Equipment by the terms of the
Requestto Purchase s required 1o be kept. and. If Lessor so specifies. ioaded FOB
a common of contract carrier designated by Lessor

21. Holdover

If Lessee shall not immediately redeliver and surrender any ltem of Equipment to
Lessor whenrequired by the terms hereof. Lessee shali pay Lessor. at suchtime or
times as Lessor may demand. & sum equal to a one-month mstallment of Periodic
Rental for each calendar month or fraction of a month during which such failure to
redeliver and surrender continues

22. Inspection; Reports

Lessor, its agents and employees shall have the right to enter upon any prermises
where the Equiprment or tems are then located 10 inspect and examine the same
during normai business hours and at any other imes if Lessor reasonably believes
any items or Lessor's rights are in jeopardy of damage or loss. So long as Lessee ts
notin default. Lessor shall give Lessee notless than twenty-four (24) hours notice of
such inspection. Lessee shall immediately grve Lessor wntten notice of any
damage to or loss of the Equipment or any items from any cause, including without
imitation damage or loss caused by accident, the elements, intentional acts and
theft. Such notice shall set forth an temization of the affected Items and a detaited
account of the event, including names of any injured persons and a description of
any damaged propenrty arising from any such event or from any use or operation of
the Equipment or any tems. and of any attemptto take, distrain, levy upon, seize or
attach the Equipment or any ltems. All nghts granted to Lessor herein are for the
beneft of Lessor and shall not be construed 1o 1mpose any obhigation on Lessor,
whether or not Lessor makes any Inspections or receives any repons

23. Financial and Other Data

Dunng the Term and any Renewal Term Lessee |a) shalt 1urmsh Lessor annual

§ ..: b ..‘.. .,..w.,—rpamed at Lessovs request by the audn repon of an
independent cemhed public accountant acceptable to Lessor: and (D) at Lessor's
request, shall furnish Lessor all other iinancial information and reports reasonably
requested by Lessor atany time, including quarterly or other interm balance sheets
and profit and loss statements of Lessee and any such guarantor Lessee shall
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furnish such other information as Lessor may reasonably request at any times
concerning Lessee and its affairs.
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AMENDMENT NO. ONE

Amendment No. One to that certain Master Equipment Lease Agreement ("Lease") dated ’2 OcreBeRr / 795
and only with respect to Request to Purchase Addendum No. One by and between OIL-DRI TRANSPORTATION COMPANY ("Lessee") and
MetLife Capital, Limited Partnership ("Lessor").

WITNESSETH:

WHEREAS, the parties entered into the Lease as aforesaid;

WHEREAS, the parties now desire to amend the Lease in certain respects;

NOW THEREFORE, it is agreed as follows:

Section 16. Purchase and Renewal Options is amended to include the following additional paragraph:

(c) Provided that the lease term of the Equipment described in the Schedule has not been terminited and that no Event of Default
under the Lease has occurred and is continuing, Lessee shall have the option to purchase all but not less then all of the Equipment at the end
of the 168th month thereof (the "Early Purchase Option Date") for an amount (the "Early Purchase Optior Price”), payable in immediately
available funds, equal to forty-one an ven hundred fifty-five one th ndths percent (41.755%) of the Acquisition Cost, plus an amount
equal to all sales or excise taxes on or measured by the sale of the Equipment to Lessee, and provided furthar that Lessee shall have notified
Lessor in writing of Lessee's intention to exercise such option not more than ninety (90) nor less than sixty (60) days prior to the Early
Purchase Option Date. Such option shall be exercisable only on the Early Purchase Option Date and at no other time. if the Early Purchase
Option Price of the Equipment has not been paid to Lessor on the Early Purchase Option Date, Lessee shall continue to pay rent for the
Equipment as specified in the Lease, until the earlier to occur of the date on which the Equipment has been returned to Lessor by Lessee
pursuant to the Lease or until Lessor has received payment of the Purchase Option Price of the Equipment from Lessee.

Section 20. Surrender is amended to include the following additional section:
Return Provisions: In addition to the standard return provisions contained within the lease contract, the following special return
provisions apply:
1. Lessee shall give Lessor written notice of its intent to exercise the purchase or renewal option 270 days prior to
termination of the lease. Should a renewal be elected, and Lessee thereafter elects to exercise its purchase option following
such renewal period, then Lessee must give the Lessor written notice of Lessee’s intent to purchase equipment not less than
270 days prior to the termination of the renewal period.

2. All returned cars must meet the interchange requirements of the AAR and shall have no outstanding un-corrected maintenance
shortcomings.

3. Ifreturned, a joint inspection will be performed between the Lessee and the Lessor to evaluate compliance with the above
requirement. Any un-corrected faults found to exists will be noted for later negotiations.

4. The Lessee shall be required to provide up to 90 days storage at no cost to the Lessor. The Lessee shall be required to
maintain insurance coverage during this storage period and upon termination of this storage period deliver the cars, at no cost

to the Lessor, to one location within the Continental US as designated by the Lessor.

IN WITNESS WHEREOF, the parties have executed the Amendment No. 7/ this 2 day of Cy(‘f . 199 S5

METLIFE CAPITAL, LIMITED PARTNERSHIP OIL-DRI TRANSPORTATION COMPANY
Its: Vice President Its: Vice President
Ty

5. MetLife Capital




REQUEST TO PURCHASE ADDENDUM NO. ONE

—

THIS ADDENDUM is entered into the __ 3~ day of (4 L{ , 19ﬂ between Metl.ife Capital, Limited
Partnership ("Lessor") whose mailing address is C-97550, Bellevue, Washington 88009 and OIL-DRI TRANSPORTATION
COMPANY ("Lessee") whose address is HIGHWAY 3 BOX 380, OCHLOCKNEE, GA 31773.

Lessee has requested that Lessor purchase the following items of personal property (individuzlly, an "Item" and,
collectively, the "Equipment") for the prices and for delivery as foliows:

Name and Address Complete Description of Equipment
of Supplier Quantity Price
(New unless otherwise specified) See Attached
Schedule, [ ] check if applicable
(9
FIFTY (6YNEW THRALL 5,150 CU. FT. COVERED 2,625,000.00
HOPPER CARS
TOTAL PRICE $2,625,000.00
FED. EXCISE TAX 3
TRANSPORTATION $
OTHER $
Date Delivery Instructions to be
Delivery as specified by Lessee TOTAL COST: $2,625,000.00
Expected: 10/31/95 to Supplier
Street City County State
SHIP TO
LESSEE AT: HIGHWAY 15 NORTH, RIPLEY, TIPPAH, MS

Lessee and Lessor AGREE that subject to the conditions and agreements herein and in the Master Lease referred to below (i)
Lessor shall so purchase the Equipment, (ii) Lessor shall lease the Equipment to Lessee, and (iii) Lessee shall lease the
Equipment from Lessor and perform and comply with the provisions of this Agreement.

Certain Definitions and Stipulations:

Purchase Cut-Off Date: 10/31/95

Particular Lease Terms:
Length of Basic Term: one hundred eighty (180) months
Interim Rental Rate: Daily Rental Factor Equivalent
Periodic Rental Rate (for each installment in months 1-90) _ .68120% percent (%) and

(for each installment in months 91-180) _.83258% percent (%) of Lessor's Cost of the Equipment

Payment Schedule: monthly in advance
Premises where Equipment will be kept : HIGHWAY 15 NORTH

® -
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RIPLEY, MS 38663

Lessee warrants and represents that the Equipment is _seven (7) year ACRS property.

Insurance Required:
Liability. Not less than _$5.000,000.00 Combined Single Limit Liability insurance, including bodily injury and death and
property damage, naming Lessor as additional insured.
Physical Damage. Not less than _$2,625,000.00 All risk physical damage insurance, including loss by burglary,
theft, and malicious mischief, for full replacement value of the equipment, naming Lessor as loss payee.
Other: N/A

Stipulated Loss Factors:

First Year 101.4% Nineth Year 106.6%
Second Year 103.6% Tenth Year 104.2%
Third Year 105.5% Eleventh Year 101.6%
Fourth Year 106.7% Twelfth Year 98.8%
Fifth Year 107.5% Thirteenth Year 95.8%
Sixth Year 108.0% Fourteenth Year 92.6%
Seventh Year 108.2% Fifteenth Year 89.2%
Eighth Year 108.0%

*A "Lease Year" is a twelve-month period beginning on the Closing Date or on any anniversary thereof.

Master Lease: Lessor and Lessee are entering into or have entered into a Master Equipment Lease Agreement ("Master
Lease") dated October 2, 1995 Al of the terms, conditions, agreements and provisions of the Master Lease are
incorporated herein by this reference and constitute a part of this Addendum. If there shall be any conflict between any provision of
the Master Lease and a provision of this Addendum, the provision of the Addendum shall govern.

Lessor's Disclaimer: Lessee acknowledges and agrees that it has selected both the Equipment of the type and quantity which
is the subject of this Addendum and the supplier from whom Lessor purchased the Equipment. LESSOR MAKES NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE DESIGN, COMPLIANCE WITH SPECIFICATIONS,
CONDITION, QUALITY, WORKMANSHIP, OR THE SUITABILITY, ADEQUACY, OPERATION, USE OR PERFORMANCE OF
THE EQUIPMENT OR AS TO ITS MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE. ANY DELAY IN
DELIVERY SHALL NOT AFFECT THE VALIDITY OF THE MASTER LEASE OR THIS ADDENDUM. The Lessee understands and
agrees that neither the supplier nor any salesman nor any agent of the supplier is authorized to waive or alter any term or condition
of the Master Lease or this Addendum, and no representation as to the Equipment or any other matter by the supplier shall in any
way affect Lessee's duty to pay the rent and perform its obligations as set forth in the Master Lease or this Addendum. Lessor shall
not be liable to Lessee for incidental, consequential, or indirect damages or for any act, neglect omission, breach or default by
Lessor or any third party.

LESSOR: LESSEE:

METLIFE CAPITAL, LIMITED PARTNERSHIP OIL-DRI TRANSPORTATION COMPANY
By: MetLife Capital Corporation

Its: General Partner

By: By:
Its: Vice President Its:




LEASE CLOSING SCHEDULE

Lessee Name: - Qil-Dri Transporation Company
Equipment Lease No.: 1018995

Dated: October 2, 1995

Schedule No.: 001

Closing Date:

1.

Description of Equipment:

Fifty (50) New Thrall 5,150 cu. ft. Covered Hopper Cars - Carmarks ODTX95001 - ODTX95050

2. Location of Equipment: (Lessee agrees that the Equipment will at all times remain in the possession and control
of Lessee at the location(s) specified below, and will not be removed without Lessor's prior written consent.)
Highway 15 North
Ripley, MS 38663
3. Total Equipment Cost: $2,639,950.00
4. Periodic Rent:
The total sum of $3,538,839.60
Dollars in  one hundred eighty installments of  $17,983.34 for months 1-90 and $21,973.70 for months 91-180
Dollars each, payable commencing on
and at monthly intervals thereafter.
5. Insurance Required (All policies to require at least 10 days' notice of cancellation to Lessor):
a. Combined Single Limit Liability, including bodily injury and property damage, of not less than
$5,000,000.00 naming Lessor as additional insured.
b. All risk physical damage, including burglary and theft, for the full replacement value of the
equipment, based on the original equipment cost of $2,639,950.00 and Loss Payable
Endorsement naming Lessor as loss payee.
C. Other: N/A
6. Stipulated Loss Values:
First Year: 100.8% Ninth Year: 91.8%
Second Year: 101.6% Tenth Year: 87.4%
Third Year: 101.6% Eleventh Year: 82.8%
Fourth Year: 101.1% Twelfth Year: 77.8%
Fifth Year: 100.1% Thirteenth Year: 72.6%
Sixth Year: 98.8% Fourteenth Year: 67.0%
Seventh Year: 97.1% Fifteenth Year: 61.1%
Eighth Year: 95.0%
Accepted and agreed this day of ,19__ as Schedule No. 001 to that certain Master Equipment Lease
Agreement dated October 2, 1995 by and between the parties hereto.
LESSOR: LESSEE:
METLIFE CAPITAL, LIMITED PARTNERSHIP OIL-DRI TRANSPORATIQN COMPANY
By: MetLife Capital Corporation By:
Its: General Partner Its: Vice Pre31dent
By: By:
Its: Vice President Its:

LLEASE\MCLPANEWSTFX\CLOSESCH (1/93)
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