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BILL OF SALE

FMC Corporation, a Delaware corporation (the "Seller"),
in consideration of good and valuable consideration to it paid, the
receipt of which is hereby acknowledged, does hereby grant,
bargain, sell, transfer, convey and set over unto First Security
Bank of Utah, National Association, not in its individual capacity,
but solely asg Owner Trustee (the "Owner Trustee") under a Trust
Agreement (1996-1) which creates a trust referred to as the FMC
Rail Trust 1996-1, dated as of September 15, 1995, as thereafter
from time to time amended or supplemented, with KBNY Leasing Inc.
(as successor in interest to NationsBank, National Association),
its successors and assigns, all right, title and interest of the
Seller in and to the items of equipment described on the attachment
hereto (the "Items of Equipment"), including, without limitation,
all warranties provided by any manufacturer of an Item of Equipment
to be conveyed with such Item of Equipment to the Owner Trustee to
the maximum extent permitted by such warranty and by law and to the
extent so permitted such warranty shall be deemed conveyed and a
part of the sale of the related Items of Equipment.

To have and to hold, all and singular, the Items of
Equipment to the said Owner Trustee, its successors and assigns,
for its and their own use and behoof forever.

The Seller hereby represents and warrants to the Owner
Trustee, its successors and assigns, that on the date hereof, the
_Seller is the lawful owner of the Items of Equipment with good
right and full power to sell the Items of Equipment and has full
legal and beneficial title to the Items of Equipment, free and
clear of all Liens; that there is hereby conveyed to the Owner
Trustee on the date hereof, full legal and beneficial title to the
Items of Equipment, free and clear of all Liens; and the Seller
agrees that it will warrant and forever defend such title to the
Items of Equipment against the claims and demands of all other
Persons.

At any time and from time to time after the date hereof,
the Seller shall execute and deliver or cause to be executed and
delivered to the Owner Trustee such other instruments and take such
other action, all as the Owner Trustee may reasonably reguest, in
order to carry out the intent and purpose of this Bill of Sale.

This Bill of Sale shall be governed by the internal laws
of the State of Illinois without regard to principles of conflict
of law.

Capitalized terms used herein and not otherwise defined
have the respective meanings ascribed thereto in Appendix I to the
Participation Agreement.



IN WITNESS WHEREOF, the Seller has caused this Bill of
Sale to be duly executed and delivered as of the :Lf day of March,
1996.

FMC CORPORATICN

.4 /Q/W/M

Name:#— __ D.N. Schuchardt
Title: Assistant Trea
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IN WITNESS WHEREOF, the Owner Trustee and the Indenture
Trustee have caused this Indenture to be executed, as of the day

and year first above written.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not
in its individual capacity
but solely as Owner Trustee

By:

Name:
Title:

ATTEST:

By:

Name:
Title:

HARRIS TRUST AND SAVINGS BANK,
as Indenture Trustee

By: &\—\_—
Name: KEVW!O.HEALEES )

Title:_ VIUH PoBSLUENT

ATTEST:
By: 4ﬁlé%£??dt?”""

Name: D. G. DONOVAN
Title: ASSIST AT SEC v 1 Al




state or [ATah )
) SS
COUNTY OF &SQ = Lgte/ )

™

On this R day of March, 1996, before me perscnally

appeared et ¥. Kin and (. Scoll Nielsen , to me
personally known, who being by me duly sworn, says that they are

the Tyyst Dfficer and Assitany Yice Pesid8f First Security Bank of
Utah, National Association, that said instrument was signed on
behalf of said corporation by authority of its Board of Directors;
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporatio

NOTARY PUBLIC r&\m —
DIANNE MORENO { 4] N L]

78 South Mz'n Notary Public
S.LC,UT 24111
COMNMISSION EXPIRES

(SEAL) NQV. 30, 1998

STATE OF UTAH
My commission expires:
STATE OF )

) S8

COUNTY OF )

On this day of March, 1996, before me personally
appeared and , to me
personally known, who being by me duly sworn, says that they are
the and of Harris Trust and

Savings Bank, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public
(SEAL)

My commission expires:




STATE OF )

) SS
COUNTY OF )

On this day of March, 1996, before me personally
appeared and , to me
personally known, who being by me duly sworn, says that they are
the and of First Security Bank of

Utah, National Association, that said instrument was signed on
behalf of said corporation by authority of its Board of Directors;
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
{SEAL)

My commission expires:

STATE OF [/t i 'hiCI S )

COUNTY OF (OC4k — )

On this ;@fﬁwday of March, 1996, before me personally
appeared _ KEVIN O. HEACEY and D _G. DONOVAN , to me
personally known, who being by me duly sworn, says that they are
the -VICE PRESIDENT andAgSISx'ANT SECRETARY of Harris Trust and
Savings Bank, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.
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(SEAL)

My commission expires: /2. it DY




[Intentionally Omitted]

SCHEDULE 1
{to TRUST INDENTURE AND SECURITY AGREEMENT)



SCHEDULE 2

TRUST INDENTURE AND SECURITY AGREEMENT
SUPPLEMENT (1996-1) NO.

TRUST INDENTURE AND SECURITY AGREEMENT SUPPLEMENT (1996-1) NO.
—_ dated , 19__ (this "Supplement"), by and between
FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, not in its
individual capacity but solely as Owner Trustee (the "Owner
Trustee"), and HARRIS TRUST AND SAVINGS BANK (the "Indenture
Trustee").

RECITAL:

The Trust Indenture and Security Agreement (1996-1), dated as
of March 15, 1996 (herein, together with any amendments and
supplements heretofore made thereto, called the "Trust Indenture'),
between the parties hereto, provides for the execution and delivery
on each Closing Date {such term and other defined terms in the
Trust Indenture being herein used with the same meanings and the
rules of interpretation applicable thereto being applicable hereto)
of a Supplement thereto substantially in the form hereof, which
shall particularly describe the Items of Equipment being acquired
on such Closing Date and shall specifically grant and confirm a
security interest in such Items of Equipment to the Indenture
Trustee;

NOW, THEREFORE, the Owner Trustee in consideration of the
premises and other good and valuable consideration, receipt whereof
is hereby acknowledged, and intending to be legally bound, and in
order to secure the payment of the principal of and interest on the
Notes at any time outstanding under the Trust Indenture according
to their tenor and effect, and to secure the payment and
performance of all other indebtedness and obligations secured by
the Trust Indenture does hereby convey, warrant, mortgage, assign
and pledge unto the Indenture Trustee, its successors and assigns,
and grant to the Indenture Trustee, its successors and assigns a
security interest in, forever, all and singular of the Owner
Trustee's right, title and interest in the Items of Equipment
described in Schedule 1 attached hereto, whether now owned by the
Owner Trustee or hereafter acquired, leased or intended to be
leased under the Lease, together with all accessories, equipment,
parts and appurtenances appertaining or attached to such Items of
Equipment, whether now owned or hereafter acquired, and all
substitutions, renewals or replacements of and additionms,
improvements, accessions and accumulations to any and all of said
Items of Equipment, together with all the rents, issues, income,
profits and avails therefrom, in each case excepting (i) such
thereof as remain the property of the Lessee under the Lease and
(ii) all Excepted Rights in Collateral.



TO HAVE AND TO HOLD the aforesaid property unto the Indenture
Trustee, its successors and assigns forever, upon the terms and
conditions set forth in the Trust Indenture for its benefit,
security and protection.

Attached as Schedule 2 hereto is each amortization schedule
for each Series of Note(s) issued on __., 199__

It is expressly understood and agreed by and between the Owner
Trustee, the Owner Participant, the Indenture Trustee and their
respective successors and assigns that, except as expressly
provided in Section 2.2 of the Indenture, this Supplement and each
other Operative Agreement is executed by the Trust Company, not in
its individual capacity or personally but solely as Owner Trustee
under the Trust Agreement in the exercise of the power and
authority conferred and vested in it as such Owner Trustee, that
(except as otherwise expressly provided in the Indenture) each and
all of the representations, undertakings and agreements herein and
therein made on the part of the Owner Trustee are each and every
one of them made and intended not as personal representations,
undertakings and agreements by the Trust Company or the Owner
Participant, or for the purpose or with the intention of binding
the Trust Company or the Owner Participant in its individual
capacity or personally, but are made and intended for the purpose
of binding only the Trust Estate, that this Supplement is executed
and delivered by the Trust Company solely in the exercise of the
powers expressly conferred upon the Trust Company as Owner Trustee
under the Trust Agreement, that actions to be taken by the Owner
Trustee pursuant to its obligations hereunder and thereunder may,
in certain instances, be taken by the Owner Trustee only upon
specific authority of the Owner Participant, that nothing herein or
therein contained shall be construed as creating any liability on
the Trust Company or the Owner Participant, in its individual
capacity or perscnally, or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder, officer
or director of, the Trust Company or the Owner Participant, to
perform any covenant either express or implied contained herein,
all such liability, if any, being expressly waived by the Indenture
Trustee and by any person claiming by, through or under the
Indenture Trustee, and that so far as the Trust Company or the
Owner Participant, in its individual capacity or personally are
concerned, the Indenture Trustee and any person claiming by,
through or under the Indenture Trustee shall look solely to the
Trust Estate and the Collateral for the performance of any
obllgatlon under any of the instruments referred to herein;

, howevex, that except as herein provided, nothing herein
shall be construed to limit or otherwise modify the rights and
remedies of the Indenture Trustee and the holders of the Notes
contained in Section 5 of the Indenture, and provided,
that nothing contained herein shall be construed to limit the
liability of the Trust Company for any breach of any

2



representations or warranties of the Trust Company set forth herein
or to limit the liability of the Trust Company for gross negligence
or willful misconduct or with respect to the handling of funds, for
liability with respect to the failure to exercise ordinary care.
Any obligation of the Owner Trustee hereunder may be performed by
the Owner Participant, and any such performance shall not be
construed as revocation of the trust created by the Trust
Agreement. Nothing contained in this Supplement shall restrict the
operation of the provisions of the Trust Agreement with respect to
its revocation or the resignation or removal of the Owner Trustee
thereunder.

This Supplement shall be construed in connection with and as
part of the Trust Indenture and all terms, conditions and covenants
contained in the Trust Indenture, except as herein modified, shall
be and remain in full force and effect.

Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and delivery
of this Supplement may refer to the "Trust Indenture dated as of
March 15, 1996" without making specific reference to this
Supplement, but nevertheless all such references shall be deemed to
include this Supplement unless the context shall otherwise require.



IN WITNESS WHEREOF, the Owner Trustee has caused this
Supplement to be executed and delivered, and the Indenture Trustee,
in evidence of its acceptance of the trusts hereby created, has
caused this Supplement to be executed and delivered on the day and
year first above written.

Owner Trustee: FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in
its individual capacity but
solely as Owner Trustee

By:

Name:
Title:

ATTEST:

By:
Name:
Title:

Indenture Trustee: HARRIS TRUST AND SAVINGS BANK,
as Indenture Trustee

By:

Name
Title:

ATTEST:

By:
Name:
Title:




STATE OF

)
) S8
COUNTY OF )

On this of , 199__, before me personally
appeared and , to me
personally known, who being by me duly sworn, say that they are the

, and of Pirst Security Bank of

Utah, National Association, that said instrument was signed and
sealed on behalf of said corporation on such day 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

[NOTARIAL SEAL]

My commission expires:

STATE OF )
) 8S
COUNTY OF )
On this day of , 199__, before me
personally appeared and
to me personally known, who being by me duly sworn, say that they
are the and the

of Harris Trust and Savings Bank, that said
instrument was signed and sealed on behalf of said corporation on
such day 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
[NOTARIAL SEAL]

My commission expires:




(to Trust Indenture and Security Agreement Supplement)
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(to Trust Indenture and Security Agreement Supplement)

AMORTIZATION SCHEDULES



EXHIBIT A
(to TRUST INDENTURE AND SECURITY AGREEMENT)

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
not in its individual capacity but solely
as Owner Trustee

7.53% SECURED NOTE DUE JANUARY 1, 2017

Series
No. R- ’ ; 199
$

FOR VALUE RECEIVED, the undersigned, FIRST SECURITY BANK
OF UTAH, NATIONAL ASSOCIATION, a national banking association, not
in its individual capacity but solely as Owner Trustee (the "Owner
Trustee") under that certain Trust Agreement dated (1996-1) as of
March 15, 1996 (the "Trust Agreement") between it and KBNY LEASING
INC. (as successor in interest to NationsBank, National
Association) (the "Owner Participant") promises to pay to

or registered assigns,
the principal sum of

DOLLARS (5 )

together with interest from the date hereof until maturity at the
Applicable Rate (computed on the basis of a 360-day year of twelve
consecutive 30-day months) on the unpaid principal hereof, in
installments as follows:

(i) (__) installments in the
respective amounts set forth in the amortization schedule
attached hereto, payable on , 1996 and on
each and thereafter to and
including ; followed by

(ii) A final installment on in the
amount equal to the entire principal and interest
remaining unpaid hereunder as of said date;

and to pay interest on overdue principal and (to the extent legally
enforceable) on overdue interest at the Late Rate after maturity,
whether by acceleration or otherwise, until paid. Both the
principal hereof and interest hereon are payable to the registered
holder hereof in such coin or currency of the United States of
America which at the time of payment shall be legal tender for the
payment of public and private debts.

This Note is one of the Series 7.53% Secured
Notes due January 1, 2017 of the Owner Trustee not exceeding



$ Y in aggregate principal amount (the "Notes")
which is issued under and pursuant to the Participation Agreement
dated as of September 15, 1995 among the Owner Trustee, the Owner
Participant, FMC Corporatlon (the "Lessee"), Harris Trust and
Savings Bank (the "Indenture Trustee") and the Note Purchasers
listed on Schedule 2 thereto (the "Note Purchasers"), and which is
also issued under and secured by that certain Trust Indenture and
Security Agreement dated as of March 15, 1996 (the "Indenture")
from the Owner Trustee to the Indenture Trustee. Reference is made
to the Indenture and all supplements and amendments thereto
executed pursuant to the Indenture for a description of the
collateral, the nature and extent of the security and rights of the
Indenture Trustee, the holder or holders of the Notes and of the
Owner Trustee in respect thereof.

Certain prepayments are required to be made on this Note
and any other Notes outstanding under the Indenture and this Note
is subject to purchase pursuant to Section 5.3 of the Indenture.
The Owner Trustee agrees to make the required prepayments on the
Notes in accordance with the provisions of the Indenture.

The terms and provisions of the Indenture and the rights
and obligations of the Indenture Trustee and the rights of the
holders of the Notes may be changed and modified to the extent
permitted by and as provided in the Indenture. By acceptance of
this Note, the holder hereof agrees and accepts all of the terms
and conditions of the Indenture (including Section 5.3 thereof) and
all the provisions of the Participation Agreement applicable to a
Note Purchaser.

Each holder hereof, by its acceptance of this Note,
agrees that each payment recelved by it hereunder shall be applied,
first, to the payment of accrued but unpaid interest on this Note
then due, second, to the payment of the unpaid principal amount of

this Note then due, and third, to the payment of any premium then
due.

This Note is a registered Note and is transferable only
by surrender thereof at the principal office of the Owner Trustee,
duly endorsed or accompanied by a written instrument of transfer,
duly executed by the registered holder of this Note or his attorney
duly authorized in writing and otherwise in compliance with the
Indenture.

This Note and the Indenture are governed by and construed
in accordance with the laws of the State of Illinois.

Unless the certificate of authentication hereon has been
executed by or on behalf of the Indenture Trustee by manual

A1l Series shall not exceed $25,645,191 in the aggregate.
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signature, this Note shall not be entitled to any benefit under the
Indenture or be valid or obligatory for any purpose.

It is expressly understood and agreed by and between the
Owner Trustee, the Owner Participant and the holder of this Note
and their respectlve successors and assigns that this Note is
executed by First Security Bank of Utah, National Association, not
in its individual capacity or personally but solely as Owner
Trustee under the Trust Agreement in the exercise of the power and
authority conferred and vested in it as such Owner Trustee, that
each and all of the representations, undertakings and agreements
herein made on the part of the Owner Trustee are each and every one
of them made and intended not as perscnal representations,
undertakings and agreements by First Security Bank of Utah,
National Association or the Owner Participant, or for the purpose
or with the intention of binding First Security Bank of Utah,
National Association or the Owner Participant in its individual
capacity or personally, but are made and intended for the purpose
of binding only the Trust Estate, that this Note is executed and
delivered by First Security Bank of Utah, National Association
solely in the exercise of the powers expressly conferred upon First
Security Bank of Utah, Naticnal Association as Owner Trustee under
the Trust Agreement, that nothing herein contained shall be
construed as creating any liability on First Security Bank of Utah,
National Association or the Owner Participant, in its individual
capacity or persocnally, or any incorporator or any past, present or
future subscriber to the capital stock of, or stockholder, officer
or director of, First Security Bank of Utah, National Association
or the Owner Participant, to perform any covenant either express or
implied contained herein, all such 1liability, if any, being
expressly waived by the holder of this Note and by each and every
person now or hereafter claiming by, through or under the holder of
this Note, and that so far as First Security Bank of Utah, National
Association or the Owner Participant, in its individual capacity or
personally are concerned, the holder of this Note and any person
claiming by, through or under the holder of this Note shall look
solely to the Collateral for the performance of any obligation
under this Note, provided, however, that except as herein provided,
nothing in this paragraph shall be construed to limit or otherwise
modify the rights and remedies of the holder of this Note contained
in Section 5 of the Indenture, and, provided, further, that nothing
contained in this paragraph shall be construed to limit the
liability of the Owner Trustee in its individual capacity for any
breach of any representations or warranties of the Owner Trustee in
its individual capacity set forth in the Participation Agreement or
the Indenture or to limit the liability of the Owner Trustee for
gross negligence or willful misconduct or with respect to the
handling of funds, for liability with respect to the failure to
exercise ordinary care. Any obligation of the Owner Trustee
hereunder may be performed by the Owner Participant, and any such
performance shall not be construed as revocation of the trust
created by the Trust Agreement. Nothing contained in this Note



shall restrict the operation of the provisions of the Trust
Agreement with respect to its revocation or the resignation or
removal of the Owner Trustee as Owner Trustee thereunder.



IN WITNESS WHEREOF, the Owner Trustee has caused this
Note to be duly executed.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in
its individual capacity but
solely as Owner Trustee

By

Its:

NOTICE

THIS NOTE HAS NOT BEEN REGISTERED PURSUANT TO
THE SECURITIES ACT OF 1933 OR UNDER THE
SECURITIES LAWS OF ANY STATE. THE NOTE MAY
NOT BE OFFERED OR SOLD UNLESS IT IS REGISTERED
UNDER THE APPLICABLE SECURITIES LAWS OR UNLESS
AN EXCEPTION FROM SUCH REGISTRATION IS
AVAILABLE. THE HOLDER HEREOF, BY PURCHASING
THIS NOTE, SHALL BE DEEMED TO HAVE MADE AND
ASSUMED THE REPRESENTATIONS, WARRANTIES AND
COVENANTS OF THE NOTE PURCHASERS CONTAINED IN
SECTIONS 3.5(a), (b) AND (c) AND SECTION 3.7
OF THE PARTICIPATION AGREEMENT DATED AS OF
SEPTEMBER 15, 1995 AMONG KBNY LEASING INC. (AS
SUCCESSOR IN INTEREST TO NATIONSBANK, NATIONAL
ASSOCIATION), FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, NOT IN ITS INDIVIDUAL
CAPACITY EXCEPT AS EXPRESSLY STATED THEREIN,
BUT SOLELY AS OWNER TRUSTEE, FMC CORPORATION,
HARRIS TRUST AND SAVINGS BANK, NOT IN ITS
INDIVIDUAL CAPACITY EXCEPT AS EXPRESSLY STATED
THEREIN, BUT SOLELY AS INDENTURE TRUSTEE, AND
THE NOTE PURCHASERS LISTED ON SCHEDULE 2
THERETO.



INDENTURE TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Note is one of the Notes described in the within-
mentioned Indenture.

HARRIS TRUST AND SAVINGS BANK,
as Indenture Trustee

By

Its: Vice President

Document Number: 0054378.03
3-26-96/05:17pm



APPENDIX I

DEFINITIONS

In each Operative Agreement (as hereinafter defined):

(a) the terms set forth in this Appendix I or in any
such Operative Agreement shall have the meanings herein
provided for and any term used in a Operative Agreement and
not defined therein or in this Appendix I but in another
Operative Agreement shall have the meaning provided for in
such other Operative Agreement;

(b) any term defined in this Appendix I by reference to
another document, instrument or agreement shall continue to
have the meaning ascribed thereto whether or not such other
document, instrument or agreement remains in effect;

(c) words importing the singular include the plural and
vice versa;

(d) words importing a gender include any gender;

(e) a reference to a part, clause, party, section,
paragraph, article, annex, appendix, exhibit, schedule or
other attachment to or in respect of a Operative Agreement is
a reference to a part and clause of, or a party, section,
paragraph, article, annex, appendix, exhibit, schedule or
other attachment to, such Operative Agreement unless, in any
such case, otherwise expressly provided in any such Operative
Agreement;

(£) a reference to any statute, regulation,
proclamation, ordinance or 1law includes all statutes,
regulations, proclamations, ordinances or laws varying,
consolidating or replacing the same from time to time, and a
reference to a statute includes all regulations, proclamations
and ordinances issued or otherwise applicable under that
statute;

(g) a reference to any document, instrument or agreement
includes an amendment or supplement to, or restatement,
replacement, modification or novation of, any such document,
instrument or agreement;

(h) a reference to a particular section, paragraph or
other part of a particular statute shall be deemed to be a
reference to any other section, paragraph or other part
substituted therefor from time to time;



(i) if a capitalized term describes, or shall be defined
by reference to, a document, instrument or agreement that has
not as of any particular date been executed and delivered and
such document, instrument or agreement is attached as an
exhibit to the Participation Agreement (each as hereinafter
defined), such reference shall be deemed to be to such form
and, following such execution and delivery and subject to
paragraph (g) above, to the document, instrument or agreement
as so executed and delivered;

{j) a reference to any Person (as hereinafter defined)
includes such Person's successors and permitted assigns;

(k) any reference to "days" shall mean calendar days
unless "Business Days" are expressly specified;

(1) when used herein or in any document or certificate,
accounting terms not defined in this Appendix I and accounting
terms partly defined in this Appendix I, shall have the
respective meanings given tc them under GAAP;

(m) any reference to the satisfaction, release and/or
discharge of any Operative Agreement (as hereinafter defined)
or the Lien (as hereinafter defined) thereof (or words of
similar import) shall, whether or not sc expressly stated, be
deemed to be a reference to the satisfaction, release and
discharge in full and cancellation of the Lien of such
Operative Agreement in accordance with the express provisions
thereof or, if such discharge has not occurred when the same
is required pursuant to the express provisions of such
Operative Agreement, to the date when such discharge is or was
required thereunder;

(n) when wused in any document, words such as
"hereunder", "hereto", "hereof" and "herein" and other words
of similar import shall, unless the context requires
otherwise, refer to the whole of the applicable document and
not to any particular article, section, subsection, paragraph
or clause thereof;

(o) references to "including® shall mean including
without limitation and without limiting the generality of any
description preceding such term; and

(p) references in any document (including this Appendix
I and any Operative Agreement) to "NationsBank, National
Association® shall be deemed to be references instead to “KBNY
Leasing Inc. {as successor in interest to NationsBank,
National Association)® and for purposes of each of the
Operative Agreements (including Section 6.2 of the
Participation Agreement), KBNY Leasing Inc. shall be deemed to
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be the original Owner Participant under the Operative
Agreements.

"ACF 5000 Hopper Cars" shall mean the Items constituting
5000 cubic foot capacity covered hopper cars manufactured by ACF
Industries Corporation, as more fully described in each Lease
Supplement relating thereto.

" * shall mean the Items constituting
5100 cubic foot capacity covered hopper cars manufactured by ACF
Industries Corporation, as more fully described in each Lease
Supplement relating thereto.

"Adjustment Event Certificate"” shall have the meaning
specified in Section 2.4(e) of the Lease.

"Advance® shall have the meaning specified in Section 2.6
of the Lease.

"Affiliate" shall mean any Person who or which, directly
or indirectly, through one or more intermediaries controls, or is
controlled by, or is under common control with, another Person.
The term "control" shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership
of voting securities, by contract or otherwise.

"After-Tax Basis" shall mean, with respect to any payment
to be received, the amount of such payment supplemented by a
further amount so that, after deduction of the amount of all Taxes
actually required to be paid by the recipient of the payment
(taking into account any Tax savings actually realized by the
recipient from deduction of the payment of the indemnified amount)
with respect to the receipt by it of such amounts are equal to the
payment required to be made on an After-Tax Basis. In the case of
the Owner Participant or any Affiliate thereof, it shall be assumed
that the recipient is fully taxable for United States federal
income tax purposes at the highest marginal rate applicable to

corporations at the time such amount is received or properly
accrued.

"All-in Present Value" shall have the meaning specified
in Section 2.4(a) of the Lease.

Applicable Law" shall mean all applicable United States,
foreign, federal, state and local laws, ordinances, statutes,
rules, regulations, orders, injunctions, writs, treaties, decrees,
licenses and permits of any Governmental Authority (including the
Interchange Rules and all Environmental Laws).

* shall have the meaning set forth in
Section 2.2(a) of the Participation Agreement.
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"Appraiser" shall have the meaning set forth in Section
4.1(p) of the Participation Agreement.

"Bagic Lease Term" shall have the meaning specified in
Section 2.2 of the Lease.

"Base Lease Term Commencement Date” shall mean January 1,
1997.

"Bagic Rent" shall have the meaning specified in Section
2.1(a) of the Lease.

"Beneficial Interest"” shall mean the beneficial interest
of the Owner Participant in the Trust Estate under the Trust
Agreement.

"Bill or Bills of Sale" shall have the meaning specified
in Recital A(1) of the Participation Agreement.

"Business Day" shall have the meaning set forth in
Section 2.2 of the Lease.

rCasualty Qccurrence” shall have the meaning specified in
Section 9.2(a) of the Lease.

* ghall mean any Cerxtificate of
Acceptance delivered pursuant to Section 1.3 of the Lease.

"Change d4in Tax Law" shall mean the enactment,
promulgation or issuance of a change, amendment, modification,
addition or deletion in or to the Code, any regulation thereunder
(whether proposed, temporary or final) or any revenue ruling,
revenue procedure, other formal announcement or other published
administrative determination or guidance by the Internal Revenue
Service or the Department of Treasury, or any other administrative
or judicial interpretation.

"Cloging Date" shall have the meaning specified in
Section 2.3 of the Participation Agreement.

"Code" shall mean the Internal Revenue Code of 1986, as
amended.

"Collateral" shall have the meaning specified in Section
1 of the Indenture.

"Default" shall mean an event or condition, which with
the passage of time or notice (or both) would become an Event of
Default under the Lease.

i " ghall have the meaning specified
in Section 11 of the Lease.
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"EBO Amount” with respect to any Item of Equipment shall
have the meaning specified in Schedule G to the Lease.

"EBO Date" with respect to any Item of Equipment shall
have the meaning specified in Schedule G to the Lease.

"EROQ Payment Date" shall have the meaning specified in
Section 17.1 of the Lease.

"Enforcement. Date" shall have the meaning specified in
Section 5.3(a) of the Indenture.

"Enforcement Notice" shall have the meaning specified in
Section 5.3(a) of the Indenture.

"Environmental Laws" shall mean any federal, state or
local 1laws, ordinances, rules, orders, statutes, decrees,
judgments, injunctions, directives, permits, licenses, approvals,
codes and regulations relating to the environment, human health,
natural resources or Hazardous Materials, as may from time to time
be amended, supplemented or supplanted.

"Equipment” shall mean, collectively, all of the Items of
Equipment.

"Equipment. Lot" shall mean, with respect to each Closing
Date, that portion of the items of railroad rolling stock described
on Schedule 4 to the Participation Agreement to be so0ld to the
Owner Trustee, as set forth in the Notice of Closing delivered by
the Lessee pursuant to Section 2.3 of the Participation Agreement,
and on and after such Closing Date all of the Items of Equipment
described on the Bill of Sale and the Lease Supplement or

Supplements entered into and delivered by Lessee and Lessor on such
Cloging Date.

Equity Commitment® shall have the meaning specified in
Section 2.1 of the Participation Agreement.

"Equity Investment" shall have the meaning specified in
Section 2.1 of the Participation Agreement.
" " shall mean, in respect of any payment of
Basic Rent, (i) the amount of Basic Rent payable under the
Operative Agreements minus (ii) the amount then scheduled to be due
and payable to the holders of the outstanding Notes.

"EQquity SLV" shall mean, in respect of any payment of
Stipulated Loss Value or Termination Value, (i) the amount of
Stipulated Loss Value or Termination Value payable under the

Operative Agreements minus (ii) the aggregate principal amount of
the outstanding Notes.



"ERISA" shall mean the Employee Retirement Income
Security Act of 1974, as amended.

"Event of Default" (unless the context otherwise shall
require) shall have the meaning specified in Section 12 of the
Lease.

" " ghall have the meaning
specified in Section 1.5 of the Indenture.

"Faixr Maxket Rental Value" shall have the meaning
specified in Section 16.5 of the Lease.

"Pair Market Value" shall have the meaning specified in
Section 16.4 of the Lease.

"Final Election Notice"” shall have the meaning specified
in Section 16.1 of the Lease.

First Closing Date" shall have the meaning specified in
Section 2.3 of the Participation Agreement.

"GAAD" shall mean generally accepted accounting
principles in the United States of America.

" " ghall mean any federal, state,
county, municipal or other United States federal, state or local
governmental authority, agency, board, body, instrumentality,
tribunal, court or quasi-governmental authority or governmental
authority, agency, board, body, instrumentality, tribunal, court or

quasi-governmental authority of Canada or Mexico (or any
subdivision thereof).

"Granting Clause Agreements" shall have the meaning
specified in Section 1.3 of the Indenture.

"Guarantor" shall mean Key Bank of New York, a New York
state chartered banking organization, as guarantor.

"Hazardous Material" shall mean any substance that is
toxic, explosive, corrosive, flammable, infectious or radiocactive,
or defined as a "hazardous substance," "hazardous waste," "toxic
substance® or the like under any Environmental Law, including
petroleum, petroleum derivatives, crude o0il or any fraction
thereof.

rIndemnitee™ shall have the meaning set forth in Section
6.1(a) of the Participation Agreement.

"Indenture®” shall have the meaning specified in Recital
A(3) of the Participation Agreement.
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"Indenture Default" shall have the meaning specified in
Section 4.4 of the Indenture.

"Indenture Supplement"™ shall have the meaning specified
in Section 1.1 of the Indenture.

"Indenture Trustee" shall have the meaning specified in
the introductory paragraph of the Participation Agreement.

"Indenture Trustee Agreementgs" shall have the meaning
specified in Section 3.6(a) of the Participation Agreement.

"Initial Election Notice" shall have the meaning
specified in Section 16.1 of the Lease.

"Interchange Ruleg" shall have the meaning specified in
Section 6 of the Lease.

*Interestg" shall mean the Beneficial Interest and the
Notes, collectively, and *“Intereast" shall mean the Beneficial
Interest or a Note, individually.

*Interim Term" shall have the meaning specified in
Section 2.2 of the Lease.

"Item" or "Item of Equipment"” shall mean individually
each item of railroad rolling stock described in the Bill of Sale
and the Lease Supplement delivered on each Closing Date, together
with any and all accessions, additions, improvements, substitutions
and replacements from time to time incorporated or installed on
such item which are the property of the Owner Trustee pursuant to

the terms of the Operative Agreements, and "Items of Equipment”
shall mean collectively the various Items.

"lLate Rate®" shall have the meaning specified in Section
18 of the Lease.

"Leage" shall have the meaning specified in Recital A(2)
of the Participation Agreement.

"Lease Supplement" shall have the meaning specified in
the Recitals to the Lease.

"Leage Texm" shall have the meaning specified in Section
3 of the Lease.

"Lesgee"” shall have the meaning specified in the
introductory paragraph of the Participation Agreement.

"Lessee Agreements®" shall mean the Operative Agreements
to which the Lessee is or is to become a party.
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"Lessee Controlled Copntest® shall have the meaning
specified in Section 6.2(e) of the Participation Agreement.

"Lessee's Businesg" shall have the meaning specified in
Section 3.5(d) (v} of the pParticipation Agreement.

"Lesgsee's Counsel" shall have the meaning specified in
Section 6.2(e) (ii) of the Participation Agreement.

"Lessor" shall have the meaning specified in the
introductory paragraph of the Lease.

"Lessor Lien" shall mean any lien, charge or encumbrance
on any part of the Trust Estate which results from any act of or
claim against the Owner Participant, the Owner Trustee or the Trust
Company not related to or connected with the ownership, leasing,
use or operation of the Equipment, the administration of the Trust
Estate or to any transaction contemplated by the Operative
Agreements.

"Lien" shall mean any mortgage, pledge, lien, charge,
encumbrance, lease, adverse possession, exercise of rights,
security interest, easement, servitude or claim of any kind,
including any arising under any conditional sale or other title
retention agreement.

"Loan Value" shall have the meaning specified in Section
4.6 of the Indenture.

"Majority in Interest" shall have the meaning specified
in Section 5.10 of the Indenture.

*Manufacturer" of an Item of Equipment shall mean any of
ACF Industries, Thrall Manufacturing Company and Union Tank Car
Company, as the case may be.

"Matexrial Adverse Effect" shall have the meaning
gspecified in Section 3.3(a) of the Participation Agreement.

"Minimum Number® shall mean, in the case of ACF 5100
Hopper Cars, 50 of such Items, and in the case of any other Type of
Equipment, 20 of such Items.

"Net Economic Return® shall mean (i) with respect to each
Equipment Lot, the Owner Participant's anticipated after-tax yield
and aggregate after-tax cash flow as a percentage of the Purchase
Price of each Equipment Lot wutilizing the multiple investment
sinking fund method of analysis, computed on the basis of the same
methodology and assumptions as were utilized by the Owner
Participant in determining Basic Rent, EBO Amount, Termination
Values and Stipulated Loss Values as of the First Closing Date as
such assumptions may be adjusted for events which have been the
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basis for adjustments pursuant to Section 2.4 of the Lease, (ii)
with respect to each Equipment Lot, at least 95% of Owner
Participant's anticipated after-tax cash flow for each of the first
five 12-month periods after the Closing Date for such Equipment Lot
(which 12-month periods will run consecutively with the first such
period commencing on the Closing Date) and (iii) with respect to
each Bquipment Lot, at least 90% of Owner Participant's anticipated
after-tax cash flow for each of the 12-month periods commencing
following the first 60 months after the Closing Date for such
Equipment Lot.

"Non-U.S. Person" shall mean any person other than (i) a
citizen or resident of the United States, as defined in section
7701(a) (30) of the Code (for purposes of this definition, the
"United States"), (ii) a corporation, partnership or other entity
created or organized in or under the laws of the United States or
any political subdivision thereof or therein, or (iii) any estate
or trust that is subject to United States federal income taxation
regardless of the source of its income.

"Note Commitment" shall have the meaning specified in
Section 2.2(b) of the Participation Agreement.

"Note Purchagersg® shall have the meaning specified in the
introductory paragraph of the Participation Agreement.

"Notea® shall have the meaning specified in Section
2.2{a) of the Participation Agreement.

"Operative Agreements" shall mean collectively this
Participation Agreement, the Trust Agreement, the Lease, the Lease
Supplements, Certificates of Acceptance, the Indenture, the
Indenture Supplements, the Tax Indemnity Agreement, the Notes, the
Bills of Sale, the Amendment and Termination Agreement dated as of
March 26, 19396, among the parties to the Participation Agreement
and the other parties named therein, the Assignment and Assumption
Agreement, dated as of March 26, 1996 (the "Transfer Agreement")
between NationsBank, National Association and KBNY leasing Inc. and
the Guaranty dated as of March 26, 1996 by the Guarantor.

» * shall have the meaning set forth in
the introductory paragraph of the Participation Agreement.

"Qwner Trugtee® shall have the meaning specified in the
introductory paragraph to the Participation Agreement.

"Participant® shall have the meaning specified in the
introductory paragraph to the Participation Agreement.

"Participation Agreement" shall mean the Participation
Agreement (1996-1) dated as of September 15, 1995 among the Lessee,
the Owner Participant, the Note Purchasers, the Owner Trustee and
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the Indenture Trustee, as from time to time amended or
supplemented.

"Parts" shall mean any and all appliances, parts,
instruments, appurtenances, accessories, furnishings, seats, and
other equipment of whatever nature which may from time to time be
incorporated or installed in or attached to any Item of Equipment.

"Payment Date® shall have the meaning specified in
Section 5.3 (b) of the Indenture.

"Permitted Lieng" shall mean (i) the security interest
created by the Indenture; (ii) Liens against one or more Items of
Equipment for taxes either not yet due or being contested in good
faith and by appropriate proceedings diligently conducted so long
as such proceedings shall stay the enforcement thereof and the sale
or forfeiture of any Item or any part thereof or interest therein
and for which adequate reserves have been provided in accordance
with GAAP; (iii) undetermined or inchoate materialmen's,
mechanic's, workmen's, repairmen's or employees' Liens or other
like Liens against one or more Items arising in the ordinary course
of business and securing obligations which are not delinquent or
which shall have been bonded or the enforcement of which shall have
been suspended (but only for the duration of such suspension); (iv)
the rights of any permitted sublessee or assignee under the Lease,
(v) Lessor Liens; (vi) the right, title and interest of the Lessee
in and to the Equipment under the Lease; and (vii) Liens which the
Indenture Trustee is required to discharge pursuant to Section
6.3{(a) of the Indenture.

" shall have the meaning specified in
Section 15.2 of the Lease.

*Person® shall mean an individual, partnership,
association, joint venture, corporation, limited liability company,
trust or unincorporated organization, and a government or agency or
political subdivision thereof, domestic or foreign.

"Present Value" shall have the meaning specified in
Section 8.14 of the Indenture.

" " ghall mean the purchase agreements

and purchase orders for the Items of Equipment.

"Purchase Notice®” shall have the meaning specified in
Section 5.3(b) of the Indenture.

"Purchase Price® shall mean, for each Item of Equipment,
the price therefor as set forth in the invoice covering such Item
delivered pursuant to Section 4.1(h) of the Participation
Agreement; provided that in no event shall the Purchase Price of
the Equipment exceed $33,522,500 in the aggregate.
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"Reasonable Basis" for a position shall exist if tax
counsel may properly advise reporting such position on a tax return
in accordance with ABA formal Opinion 85-352 issued by the Standing
Committee on Ethics and Professional Responsibility of the American
Bar Association.

"Redemption Premium” shall have the meaning specified in
Section 8.14 of the Indenture.

"Regigter" shall have the meaning specified in Section
8.3 of the Indenture.

"Releage" shall mean the release, deposit, disposal,
discharge, emission, .spill, leak or the 1like of any Hazardous
Material into the environment.

"Renewal Option" shall have the meaning specified in
Section 16.3(a) of the Lease.

"Renewal Rent" shall have the meaning specified in
Section 16.3(a) of the Lease.

"Renewal Texm" shall have the meaning specified in
Section 16.3 of the Lease.

"Bent" shall mean collectively Basic Rent and
Supplemental Rent.

"

" shall have the meaning specified in
Section 2.2 of the Lease.

Replacement JItem" shall have the meaning specified in
Section 9.4(a) of the Lease.

"Required Modifications® shall have the meaning specified
in 7.2(c) of the Lease.

Responsible Officer" shall have the meaning specified in
Section 5.3 of the Trust Agreement.

" " shall mean all Notes (i) directly or

Restricted Notes
indirectly held by or for the benefit of the Owner Participant,
unless 100% of the Notes are so held by or for the benefit of the
Owner Participant and (ii) directly or indirectly held by or forx
the benefit of the lLessee or any Affiliate of the Lessee.

"Second Closing Date" shall have the meaning specified in
Section 2.3 of the Participation Agreement.

"Security" shall have the same meaning as in Section 2(1)
of the Securities Act of 1933, as amended.
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"gSeller" shall mean FMC Corporation, a Delaware
corporation.

"Serieg"” shall mean any of the Series A Notes, Series B
Notes and Series C Notes, as the context may require.

"Series A Notes" shall mean the Owner Trustee's 7.53%
Series A Notes due January 1, 2017 in respect of ACF 5100 Hopper
Cars.

"Series B Notes" shall mean the Owner Trustee's 7.53%
Series B Notes due January 1, 2017 in respect of ACF 5000 Hopper
Cars.

"Series C Notes" shall mean the Owner Trustee's 7.53%
Series C Notes due January 1, 2017 in respect of Thrall Hopper
Cars.

*Significant Remedy" shall have the meaning specified in
Section 5.3(b) of the Indenture.

* shall have the meaning specified in
Section 9.3 of the Lease.

*"Special Canadian Counsel" shall mean McCarthy Té&trault,
Suite 4700, Toronto Dominion Bank Tower, Toronto Dominion Centre,
Toronto, Ontario, Canada MSK 1ES§.

"Special Surface Transportation Board Counsel" shall mean
Alvord & Alvord, 200 World Center Building, 918 Sixteenth Street,
N.W., Washington D.C.

"Stipulated Loss Value" payable for any Item as of any
date of determination shall mean the amount determined by
multiplying the Purchase Price for such Item by the percentage set
forth in Schedule E to the Lease opposite the SLV Payment Date on
which such Stipulated Loss Value will be paid (as such percentages
may be adjusted from time to time pursuant to Section 2.4 of the
Lease); provided that during any Renewal Term, "Stipulated Loss
Value" shall be determined as provided in Section 16.3(c) of the
Lease.

"Substitution Date® shall have the meaning specified in
Section 9.4(a) of the Lease.

Supplemental Rent" shall have the meaning specified in
Section 2.1(b) of the Lease.

"Tax Benefits" shall have the meaning specified in
Section 1 of the Tax Indemnity Agreement.
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"Taxeg" shall mean any and all present or future
liabilities, losses, expenses and costs of any kind whatsoever that
are fees (including, without limitation, license fees,
documentation fees, £filing fees and registration fees), taxes
(including without limitation, income, gross or net income, gross
or net receipts, sales, use, value added, rental franchise,
business, transfer, capital, property (tangible and intangible),
municipal assessments, excise and stamp taxes), levies, imposts,
duties, charges, assessments or withholdings of any nature, in each
case, whether existing or hereinafter enacted or adopted, together
with any penalties, fines, additional to tax or interest thereon or
addition thereto, imposed by any United States Federal taxing
authority or by any state in the United States or any political
subdivision thereof or any government or taxing authority of a
foreign country or by any international authority or by any
territory or possession of the United States (or any taxing
authority thereof or therein) (any of the foregoing being referred
to individually as a "Tax").

"Tax Indemnity Agreement"” shall mean the Tax
Indemnification Agreement (199€-1) dated as of March 15, 1996
between the Lessee and the Owner Participant, as from time to time
amended or supplemented.

"Termination Date"™ shall have the meaning specified in
Section 17.2(a) of the Lease.

"Texrmination Notice"™ shall have the meaning specified in
Section 17.2(a) of the Lease.

"Termination Value® for any Item as of any date of
determination shall mean the amount determined by multiplying the
Purchase Price for such Item by the percentage set forth in
Schedule F to the Lease opposite the Termination Date on which such
Termination Value will be paid (as such percentages may be adjusted
from time to time pursuant to Section 2.4 of the Lease); provided
that during any Renewal Term, "Termination Value®' shall be
determined as provided in Section 16.3(c) of the Lease.

"Thrall Hopper Carsa"™ shall mean the Items constituting
6200 cubic foot capacity covered hopper cars manufactured by Thrall
Car Company, as more fully described in each Lease Supplement
relating thereto.

"Transaction Expenseg" shall have the meaning specified
in Section 2.6(a) of the Participation Agreement.

"Transferee" shall have the meaning specified in Section
3.5(d) of the Participation Agreement.

"Treasury Yield" shall have the meaning specified in
Section 8.14 of the Indenture.
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"Trust" shall have the meaning specified in Recital (i)
of the Trust Agreement.

"Trust Agreement" shall have the meaning specified in
Recital A of the Participation Agreement.

*Trust Company" shall mean First Security Bank of Utah,
National Association, in its individual capacity.

"Trust Estate" shall have the meaning specified in
Section 2 of the Trust Agreement.

"Type" with respect to an Item of Equipment, shall mean
a Thrall Hopper Car, an ACF 5000 Hopper Car or an ACF 5100 Hopper
Car, it being understood and agreed that the only Type of Equipment
subject, or to be subject, to the Lease, the Indenture and the
other Operative Agreements is ACF 5100 Hopper Cars.

Document Number: 0054376.03
3-26-96/05:16pm
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