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RECCRDATION No.

SUBSTITUTION AGREEMENT NO. 7]

This Substitution Agreement No. 2 ("Agreement") is made between NationsBanc
Leasing Corporation, formerly known as NationsBanc Leasing Corporation of North
Carolina ("NationsBanc"), and GATX/NLC Rail Partners ("GATX/NLC") as of
September 30, 1998. Capitalized terms used and not defined in this Agreement have the
meanings given such terms in that certain Lease Agreement dated as of December 29,
1995 (the "Lease") between NationsBanc, as lessor, and GATX/NLC, as lessee. The
Lease covers 150 5,161 cu. ft. covered hopper cars, GCCX 68000-68149 (the "Units").

RECITALS

A. GATX/NLC is a general partnership formed by an affiliate of
NationsBanc and GATX Third Aircraft Corporation ("GATX").

B. The Units are subleased to NIK Non-Stock Markeiing Cooperative
("NIK") pursuant to a certain Master Lease Agreement dated as of August 31, 1995 (the
"Sublease") between GATX/NLC, as successor in interest to GATX and sublessor, and
NIK, as sublessee.

C. On or about December 7, 1996, the Units numbered GCCX 68036, 68039,
68108 and 68115 suffered a Casualty Occurrence. On August 19, 1997, NIK paid
GATX/NLC $204,915.24 as the Replacement Value, as defined in the Sublease, for the
casualtied Units.

D. GATX/NLC has proposed that NationsBanc accept, in lieu of the Casualty
Value payment required under Section 4.2(a) of the Lease, delivery of four new 5,161 cu.
ft. covered hopper cars manufactured by Trinity Industries of Greenville, Pennsylvania
("Trinity”). NationsBanc is willing to accept the new cars, subject 70 the terms and
conditions of this Agreement.

Accordingly, the parties hereto agree as follows:

1. GATX/NLC will purchase from Trinity three new 5,161 cu. ft. covered
hopper cars (herein, the "Substitute Units"). GATX/NLC will undertake, at its expense,
to number the Substitute Units GCCX 68153, 68154, 68155 and 68156 and deliver them
to NIK. GATX/NLC will deliver to NationsBanc a Bill of Sale in the form attached as
Exhibit A hereto executed by GATX/NLC upon receipt of the Units from Trinity.

2. NationsBanc agrees to accept the Bill of Sale in full satisfaction of all of
the obligations of GATX/NLC to NationsBanc under Section 4.2 of the Lease, and to
include the Substitute Units in the Lease as if such Units had been placed under the Lease
pursuant to Section 4.2(b); provided, however, that GATX/NLC shall continue to pay
rent with respect to the casualtied Units until the Bill of Sale is delivered to NationsBanc.
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3. GATX/NLC agrees that upon delivery of the Bill of Sale to NationsBanc,
the Substitute Units will be included in the Lease as if such Units had been placed under
the Lease pursuant to Section 4.2(b), and agrees that rent for the Substitute Units will
commence to accrue at the same rate as rent for the casualtied Units as of the date of
delivery of the Bill of Sale to NationsBanc.

4. GATX/NLC and NationsBanc agree that the provisions of this Agreement
will supersede the provisions of Section 4.2 of the Lease with respect to the casualtied
Units which are the subject of this Agreement only.

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of
the date first set forth above.

GATX/NLC RAIL PARTNERS

By: GATX THIRD AIRCRAFT CORPORATION,
1ts General Partner
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By: NATIONSBANC LEASING CORPORATION,
its General Partner

By
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NATIONSBANC LEASING CORPORATION
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EXHIBIT A

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that GATX/NLC RAIL
PARTNERS, a general partnership organized under the laws of the State of Delaware
("Seller"), for and in consideration of the sum of Ten ($10.00) Dollars and other good
and valuable consideration received from NATIONSBANC LEASING
CORPORATION, a North Carolina corporation ("Buyer"), the receipt and sufficiency of
which is hereby acknowledged by Seller, has bargained, sold, transferred, assigned, set
over and conveyed, and by these presents does hereby bargain, sell, transfer, assign, set
over and convey unto Buyer, its successors and assigns forever the railcars described
below (the "Units"):

Four (4) 5,161 cu. ft. covered hopper cars, road numbers
GCCX 68153, GCCX 68154, GCCX 68155 and GCCX
68156 manufactured by Trinity Industries in 1997.

Seller hereby warrants unto Buyer, its successors and assigns that, as of the date
hereof, Seller has legal title to the Units and good and lawful right to sell the Units and
dispose of said title, and Seller, for itself, its successor and assigns, covenants that it will
warrant and defend such title against all claims and demands whatsoever.

Seller further warrants that the Units are free and clear of all claims, liens,
charges, equities, mortgages, security interests and other encumbrances created by Seller.

THE WARRANTY SET FORTH IN THE FOREGOING PARAGRAPHS IS
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES OF SELLER,
WHETHER WRITTEN, ORAL OR IMPLIED. SELLER HAS NOT MADE, AND

SHALL NOT, BY VIRTUE OF HAVING SOLD THE UNITS, BE DEEMED TO -

HAVE MADE, ANY REPRESENTATION OR WARRANTY AS TO THE
MERCHANTABILITY, FITNESS FOR USE, DESIGN OR CONDITION OF, OR AS
TO THE QUALITY OF, THE UNITS OR THE MATERIAL OR WORKMANSHIP IN
THE UNITS. THE UNITS ARE SOLD TO BUYER "AS IS, WHERE IS" AND "WITH
ALL FAULTS." SELLER EXPRESSLY DISCLAIMS LIABILITY FOR LOST
PROFITS OR INDIRECT, INCIDENTAL, CONSEQUENTIAL OR COMMERCIAL
LLOSSES AND FOR ALL OTHER OBLIGATIONS OR LIABILITIES ARISING FROM
OR RELATED TO THE UNITS.
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed as of
this day of , 1998.
GATX/NLC RAIL PARTNERS

By: GATX THIRD AIRCRAFT
CORPORATION, its General Partner

By:

Title:

By: NATIONSBANC LEASING
CORPORATION, its General Partner

Title:
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that GATX/NLC RAIL
PARTNERS, a general partnership organized under the laws of the State of Delaware
("Seller"), for and in consideration of the sum of Ten ($10.00) Dollars and other good
and valuable consideration received from NATIONSBANC LEASING
CORPORATION, a North Carolina corporation ("Buyer"), the receipt and sufficiency of
which is hereby acknowledged by Seller, has bargained, sold, transfer-ed, assigned, set
over and conveyed, and by these presents does hereby bargain, sell, transfer, assign, set
over and convey unto Buyer, its successors and assigns forever the railcars described
below (the "Units"):

Four (4) 5,161 cu. ft. covered hopper cars, road numbers
GCCX 68153, GCCX 68154, GCCX 68155 and GCCX
68156 manufactured by Trinity Industries in 1997.

Seller hereby warrants unto Buyer, its successors and assigns that, as of the date
hereof, Seller has legal title to the Units and good and lawful right to sell the Units and
dispose of said title, and Seller, for itself, its successor and assigns, covenants that 1t will
warrant and defend such title against all claims and demands whatsoever.

Seller further warrants that the Units are free and clear of all claims, liens,
charges, equities, mortgages, security interests and other encumbrances created by Seller.

THE WARRANTY SET FORTH IN THE FOREGOING PARAGRAPHS IS
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES OF SELLER,
WHETHER WRITTEN, ORAL OR IMPLIED. SELLER HAS NOT MADE, AND
SHALL NOT, BY VIRTUE OF HAVING SOLD THE UNITS, BE DEEMED TO
HAVE MADE, ANY REPRESENTATION OR WARRANTY AS TO THE
MERCHANTABILITY, FITNESS FOR USE, DESIGN OR CONDITION OF, OR AS
TO THE QUALITY OF, THE UNITS OR THE MATERIAL OR WORKMANSHIP IN
THE UNITS. THE UNITS ARE SOLD TO BUYER "AS IS, WHERE IS" AND "WITH
ALL FAULTS." SELLER EXPRESSLY DISCLAIMS LIABILITY FOR LOST
PROFITS OR INDIRECT, INCIDENTAL, CONSEQUENTIAL OR COMMERCIAL
LOSSES AND FOR ALL OTHER OBLIGATIONS OR LIABILITIES ARISING FROM
OR RELATED TO THE UNITS.
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed as of

this 2U7% day of 5&:‘5[@»\ ber | 1998.

GATX/NLC RAIL PARTNERS

By: GATX THIRD AIRCRAFT

ﬁPORATION its Gener?Partner

By: NATIONSBANC LEASING

@l 7LTION its General Partner
By:
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State of California

County of San Francisco )

On Jooviipn ber 27 / 7 9% before me, jlefErt Fr Mcl T Notary Public,
personally appeared JArtee F. €402 L , personally known to me or proved to
me on the basis of satlsfactory evidence to be the person whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his/her
authorized capacity, and that by his/her signature on the instrument the person or the
entity upon behalf of which the person acted, executed the instrument.

Witness my hand and official seal.

FLORENCE P. MCGiNTY
Commission # 1185669

sz 7/475/ G
Notary Public - California l//] (e C/

San Francisco County [ Ndfary Public
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State of North Carolina )

)
County of MECKIEMVROE )

On NOVEMBER 2,98  before me, W LUE KDBIISOL |, Notary Public,
personally appearedfHOANA SHAEL. , personally known to me or proved to me on the
basis of satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his/her authorized
capacity, and that by his/her signature on the instrument the person or the entity upon
behalf of which the person acted, executed the instrument.

Witness my hand and official seal.

NG")‘D PVA/I‘L;

-'("Lj Commis$ior £k pires Z//(, / e3
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CERTIFICATION
I, Louis E. Gitomer, have compared this copy to the original Substitution Agreement No.

2 dated as of September 30, 1998, and found the copy to be complete and identical in all respects
to the original document. I declare under penalty of perjury that the foregoing is true and correct.

/// //&

/ Louis E. Gitomer
September 3, 1999

ICERTIF
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