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Dear Mr. Strickland: INTERSTATE COMMERCE CORRISSIUN

-We are enclosing for recording pursuant to Section 11303 of Title 49 of the United
Stateg‘ éng an original and five counterparts of each of the two primary documents
described below and two secondary documents described below which secondary documents
are related to the enclosed primary documents. The undersigned has acted as special counsel
in connection with the preparation of the enclosed documents and has knowledge of the
matters set forth therein.

:

The enclosed pn'mar)" documents are as follows:

Equipment Lease Agreement (GATC Trust-No. 92;1C) dated as of July 1, 1992,
between Wilmington Trust Company, as trustee under GATC Trust No. 92-1C, as

. = ’
lessor (the “Lessor”), and General American Transportation Corporation, as lessee
(the “Lessee”).

Trust Indenture and Security Agreement (GATC Trust No. 92-1C) dated as of
July 1, 1992, between Wilmington Trust Company, as trustee under GATC Trust No

92-1C (the “Owner Trustee”), and The First National Bank of Chicago, as indenture
trustee (the “Indenture Trustee”).

The enclosed secondary documents are as follows:

Lease Supplement No. 1 (GATC Trust No. 92-1C) dated August 12, 1992
between the Lessor and the Lessee.

The primary document to which this Lease
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Supplement No. 1 is connected is the Equipment Lease Agreement referred to above
and which is being submitted for recording concurrently herewith.

‘ Trust Indenture Supplement No. 1 (GATC Trust No. 92-1C) dated August 12,

. 1992, between the Owner Trustee and the Indenture Trustee. The primary document

- to which this Trust Indenture Supplement No. 1 is connected is the Trust Indenture

~ and Security Agreement referred to above and which is being submitted for recording
concurrently herewith.

. The names and addresses of the parties to the documents are as follows:
EQUIPMENT LEASE AGREEMENT AND LEASE SUPPLEMENT NO. 1

Lessee: General American Transportation Corporation
120 South Riverside Plaza
Chicago, Illinois 60606-3998

Lessor: Wilmington Trust Company, as trustee under GATC
Trust No. 92-1C
Rodney Square North
Wilmington, Delaware 19890

TRUST INDENTURE AND SECURITY AGREEMENT AND TRUST INDENTURE
'SUPPLEMENT NO. 1

Owner Trustee: Wilmington Trust Company, as trustee under GATC
Trust No. 92-1C
Rodney Square North
Wilmington, Delaware 19890

Security Trustee: The First National Bank of Chicago
One First National Plaza, Suite 0126
Chicago, Illinois 60670-0126

The Equipment Lease Agreement provides, inter alia, for the lease by the Lessor to
the Lessee of certain tank cars (the “Units”). The Trust Indenture and Security Agreement
provides, inter alia, for the granting of a security interest in the Units in favor of the
Indenture Trustee in order to secure the Owner Trustee’s performance of certain obligations
under the Trust Indenture and any Trust Indenture Supplement executed and delivered from
time to time and the Lessee’s performance of certain obligations under the Equipment Lease
and any Lease Supplement executed and delivered from time to time. Lease Supplement
No. 1 and Trust Indenture Supplement No. 1 provide, inter alia, for the Equipment Lease
Agreement and the Trust Indenture and Security Agreement, respectively, to apply to the
240 tank cars bearing the road numbers set forth in Schedule 1 to Lease Supplement No. 1,
namely the road numbers set forth in Schedule 1 hereto.
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- A general description of the railroad equipment covered by cach of the enclosed
documents is set forth in Schedule 1 attached to this letter and made a part hereof.

. A fee of sixty-four dollars ($64.00) is enclosed. Please time and date stamp the
enclosed copy of each of the enclosed documents along with the extra copy of this letter as
proof of filing and recordation of the enclosed documents and return the original and any
extra copies of such documents and this letter not needed by the Commission for recordation
to:

Ross D. Taylor
Chapman and Cutler
111 West Monroe Street
Chicago, Illinois 60603

A short summary of each of the documents to appear in the index follows:
(1) EQUIPMENT LEASE AGREEMENT:

Equipment Lease Agreement (GATC Trust No. 92-1C) dated as of July 1, 1992
between Wilmington Trust Company, as trustee under GATC Trust No. 92-1C, as
Lessor, Rodney Square North, Wilmington, Delaware 19890, ancl General American
Transportation Corporation, as Lessee, 120 South Riverside Plaza, Chicago, Illinois
60606-3998, covering tank cars bearing the road numbers set forth in Schedule 1 to
such Lease Supplements as may be executed and delivered from time to time pursuant
to such Equipment Lease.

(2) TRUST INDENTURE AND SECURITY AGREEMENT:

Trust Indenture and Security Agreement (GATC Trust No. 92-1C) dated as of
July 1, 1992, between Wilmington Trust Company, as trustee under GATC Trust No.
92-1C, Rodney Square North, Wilmington, Delaware 19890, and The First National
Bank of Chicago, as Indenture Trustee, One First National Plaza, Suite 0126, Chicago,
Illinois 60670-0126, covering tank cars bearing the road numbers set forth in such
Trust Indenture Supplements as may be executed and delivered from time to time
pursuant to such Trust Indenture.

(3) LEASE SUPPLEMENT NO. 1:

Lease Supplement No. 1 (GATC Trust No. 92-1C) dated August 12, 1992
between Wilmington Trust Company, as trustee under GATC Trust No. 92-1C, as
Lessor, Rodney Square North, Wilmington, Delaware 19890, and General American
Transportation Corporation, as Lessee, 120 South Riverside Plaza, Chicago, Illinois
-60606-3998, covering 240 tank cars bearing the road numbers set forth in Schedule 1
to such Lease Supplement No. 1, namely the road numbers set forth in Schedule 1
hereto. Lease Supplement No. 1 is related to the Equipment Lease Agreement (GATC
Trust No. 92-1C) dated as of July 1, 1992 which is filed concurrently therewith.
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(4) TRUST INDENTURE SUPPLEMENT NO. 1:

Trust Indenture Supplement No. 1 (GATC Trust No. 92-1C) dated August 12,
11992, between Wilmington Trust Company, as trustee under GATC Trust No. 92-1C,
‘Rodney Square North, Wilmington, Delaware 19890, and The First National Bank of
iChicago, as Indenture Trustee, One First National Plaza, Suite 0126, Chicago, Illinois
60670-0126, covering 240 tank cars bearing the road numbers set forth in Lease
‘Supplement No. 1 attached to such Trust Indenture Supplement No. 1, namely the
:road numbers set forth in Schedule 1 hereto. Trust Indenture Supplement No. 1 is
related to the Trust Indenture and Security Agreement (GATC Trust No. 92-1C)
'dated as of July 1, 1992 which is filed concurrently therewith.

Sincerely,

CHAPMAN AND CUTLER

o (I A~
Ross D. Taylor é /

RDT
Enclosures




FUNCTIONAL
GROUP DESCRIPTION
J 23,000 Gallon OSC/1
M 17,000 Gallon OSC/1
OTAL .

DESCRIPTION OF EQUIPMENT
AND

DESIGNATION OF FUNCTIONAL GROUPS

(GATC TRUST NO. 92-1C)

NUMBER
DOT CLASS OF CARS
111-A-100-W-1 168
111-A-100-W-1 12
20
SCHEDULE 1

Car
INITLALS

GATX
GATX

GATX

CAR
NUMBERS

3486-3592
3938-3948
18251-18300
65191-65250
4556-4567
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EQUIPMENT LEASE AGREEMENT
(GATC TRUST NO. 92-1C)

Dated as of July 1, 1992
Between

WILMINGTON TRUST COMPANY
not in its individual capacity except
as expressly provided herein but
solely as Owner Trustee,

LESSOR
And

GENERAL AMERICAN TRANSPORTATION CORPORATION
LESSEE

COVERED HOPPERS AND TANK CARS

CERTAIN OF THE RIGHT, TITLE AND INTEREST OF LESSOR IN AND TO THIS LEASE, THE
EQUIPMENT COVERED HEREBY AND THE RENT DUE AND TO BECOME DUE HEREUNDER HAVE
BEEN ASSIGNED AS COLLATERAL SECURITY TO, AND ARE SUBJECT TO A SECURITY
INTEREST IN FAVOR OF, THE FIRST NATIONAL BANK OF CHICAGO, NOT IN ITS INDIVIDUAL
CAPACITY BUT SOLELY AS INDENTURE TRUSTEE UNDER A TRUST INDENTURE AND
SECURITY AGREEMENT (GATC TRUST NO. 92-1C), DATED AS OF JULY 1, 1992 BETWEEN
SAID INDENTURE TRUSTEE, AS SECURED PARTY, AND LESSOR, AS DEBTCR. INFORMATION
CONCERNING SUCH SECURITY INTEREST MAY BE OBTAINED FROM THE INDENTURE
TRUSTEE AT ITS ADDRESS SET FORTH IN SECTION 20 OF THIS LEASE. SEE SECTION 25.2

FOR INFORMATION CONCERNING THE RIGHTS OF THE ORIGINAL HOLDER AND HOLDERS OF
THE VARIOUS COUNTERPARTS HEREOF.

44732.01.05
1059427
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EQUIPMENT LEASE AGREEMENT
(GATC TRUST NO. 92-1C)

This EQUIPMENT LEASE AGREEMENT (GATC Trust No. 92-1C), dated as of July 1,
1992 (the “Lease”), between Wilmington Trust Company, a Delaware banking corporation,
not in its individual capacity except as expressly provided herein, but solely as Owner
Trustee under the Trust Agreement (“Lessor”), and GENERAL AMERICAN
TRANSPORTATION CORPORATION, a New York corporation ( “Lessee”).

WITNESSETH:

SECTION 1. DEFINITIONS.

Unless the context otherwise requires, all capitalized terms used herein without
definition shall have the respective meanings set forth in Appendix A hereto for all purposes
of this Lease.

SECTION 2. ACCEPTANCE AND LEASING OF EQUIPMENT.

Lessor hereby agrees (subject to satisfaction or waiver of the conditions set forth in
Section 4.1 and 4.3 of the Participation Agreement) to accept delivery of each Unit from
Lessee and to lease such Unit to Lessee hereunder, and Lessee hereby agrees (subject to
satisfaction or waiver of the conditions set forth in Section 4.4 of the Participation

| Agreement), immediately following such acceptance by Lessor, to lease from Lessor

hereunder such Unit, such acceptance by Lessor and lease by Lessee to be evidenced by the
execution and delivery by Lessee and Lessor of a Lease Supplement covering such Unit, all
in accordance with Section 2.3(b) of the Participation Agreement. Lessee hereby agrees
that its execution and delivery of a Lease Supplement covering any Unit shall, without
further act, irrevocably constitute acceptance by Lessee of such Unit for all purposes of this
Lease.

SECTIQN 3. TERM AND RENT.

Section 3.1. Lease Term. The interim term of this Lease (the “Interim Term”) for
each Unit shall commence on the Closing Date and shall terminate on the day before the
Basic Term Commencement Date. The basic term of this Lease (the “Basic Term”) shall
commence on the Basic Term Commencement Date and, subject to earlier termination
pursuant to Sections 10, 11, 15 and 22 shall expire at 11:59 P.M. (Chicago time) on the
Basic Term Expiration Date. Subject and pursuant to Section 22.4, the Lessee may elect one
or more Renewal Terms.

Section 3.2. Basic Rent. Lessee hereby agrees to pay Lessor as Basic Rent (a) a
lump sum payment of $1.00 on the Basic Term Commencement Date and (b) for each Unit
throughout the Basic Term applicable thereto Basic Rent in consecutive semi-annual
installments payable on each Rent Payment Date. Each such semi-annual payment of Basic




Rent shall be in an amount equal to the product of the Equipment Cost for such Unit
multiplied by the Basic Rent percentage for such Unit set forth opposite such Rent Payment

| Date on Schedule 3 to the Participation Agreement (as such Scheduls 3 shall be adjusted

pursuant to Section 2.6 of the Participation Agreement). Basic Rent shall be payable in
advance on certain Rent Payment Dates and in arrears on certain Rent Payment Dates, as
specified in Schedule 3 to the Participation Agreement, as so adjusted, such Schedule 3 as so
adjusted from time to time being incorporated herein by reference.

Anything contained herein or in the Participation Agreement to the contrary
notwithstanding, each installment of Basic Rent (both before and after any adjustment
pursuant to Section 2.6 of the Participation Agreement) shall be, under any circumstances
and in any event, in an amount at least sufficient for Lessor to pay in full as of the due date
of such installment, any payment of principal of and interest on the Equipment Notes
required to be paid by Lessor pursuant to the Indenture on such due date.

Section 3.3. Supplemental Rent. Lessee also agrees to pay to Lessor, or to
whomsoever shall be entitled thereto, any and all Supplemental Rent, promptly as the same
shall become due and owing, or where no due date is specified, promptly after demand by
the Person entitled thereto, and in the event of any failure on the part of Lessee to pay any
Supplemental Rent, Lessor shall have all rights, powers and remedies provided for herein or
by law or equity or otherwise as in the case of nonpayment of Basic Rent. Lessee will also
pay, as Supplemental Rent, (i) on demand, to the extent permitted by applicable law, an

amount equal to interest at the applicable Late Rate on any part of any installment of Basic

| Rent not paid when due for any period for which the same shall be overdue and on any

payment of Supplemental Rent not paid when due or demanded, as the case may be, for the
period from such due date or demand until the same shall be paid, (ii) in the case of the
termination of this Lease with respect to any Unit pursuant to Section 10, on the applicable
Termination Date, an amount equal to. the Make-Whole Amount, if any, with respect to the
principal amount of each Equipmernt Note to be prepaid as a result of such termination,
(iii) in the case of the purchase of any Unit pursuant to Section 22.1 or Section 6.9 of the
Participation Agreement, on such date of purchase, an amount equal to the Make-Whole

Amount, if any, with respect to the principal amount of each Equipment Note to be prepaid
asa result of such purchase, and (iv) in the case of any refinancing of the Equipment Notes
pursuant to Section 10.2 of the Participation Agreement, on the Refunding Date, an amount
equal to the Make-Whole Amount, if any, with respect to the aggregate principal amount of
the Equipment Notes being prepaid. All Supplemental Rent to be paid pursuant to this
ection 3.3 shall be payable in the type of funds and in the manner set forth in Section 3.6.

Section 3.4. Adjustment of Rent. Lessee and Lessor agree that the Basic Rent,
Stlpulated Loss Value and Termination Value percentages shall be adjusted to the extent
prov1ded in Section 2.6 of the Participation Agreement, subject in all cases to the limitation
set forth in the second paragraph of Section 3.2. \

Section 3.5. Advances. Lessor agrees to give notice to Lessee and the Indenture

Trustee at least five Business Days prior to the Basic Term Commencement Date if the funds
for the payment of interest on the Equipment Notes contemplated to be made by the Owner

2




Trustee pursuant to Section 2.2(c) of the Participation Agreement will not be paid by the
Owner Trustee to the Indenture Trustee in an amount equal to the amount contemplated to
be paid pursuant to Section 2.2(c) of the Participation Agreement. If and to the extent that
the Indenture Trustee on the Basic Term Commencement Date shall not have received funds
from the Owner Trustee sufficient for the payment in full of the interest. then due and owing
on the Equipment Notes, Lessee shall pay as Supplemental Rent, in one installment due on
the Basic Term Commencement Date, an amount, if any, equal to such deficiency (such
payment being referred to herein as an “Advance”). In the event Lessee makes any Advance
pursuant to this Section 3.5 and is not promptly reimbursed thersfor by the Owner
Participant after demand for such reimbursement in the manner set forth in Section 20 and
provided no Lease Default shall have occurred and be continuing, Lessee shall be entitled to
offset and deduct (without duplication) against that portion of each succeeding payment of
Basic Rent, Stipulated Loss Value, or Termination Value which becomes payable to or to the
order of the Owner Trustee under the Indenture and distributable to the Owner Participant
under the Trust Agreement, an amount equal to such Advance plus interest on such amount
at the Late Rate (as applicable to payments to Lessor) until Lessee has been fully reimbursed
for such Advance plus such interest and in each such case, such offset shall be deemed to
constitute a reduction in the amount of such Advance so payable. No such offset or
aggregate combined effect of separate offsets shall reduce the amount of any indemnity or
other claim payable by Lessee to any holder of an Equipment Note, the Indenture Trustee or
the Owner Trustee in its individual capacity, nor reduce any installment of Basic Rent, or
any payment of Stipulated Loss Value or Termination Value, to an amount that is
insufficient to pay in full the payments then required to be made on account of the principal
|and mterest on the Eqmpment Notes then outstanding. . .

Section 3.6. Manner of Payments. All Rent (other than Supplemental Rent payable
to Persons other than Lessor, which shall be payable to such other Persons in accordance
with written instructions furnished to Lessee by such Persons, as otherwise provided in any
‘of the Operative Agreements or as required by law) shall be paid by Lessee to Lessor at its
office at Rodney Square North, Wilmington, Delaware 19890 (GATC Trust No. 92-1C).
All Rent shall be paid by Lessee in funds consisting of lawful currency of the United States
of America, which shall be immediately available to the recipient not later than 12:00 noon
l(New York City time) on the date of such payment, provided, that so long as the Indenture
shall not have been discharged pursuant to the terms thereof, Lessor hereby directs, and
Lessee agrees, that all Rent (excluding Excepted Property) payable to Lessor shall be paid
dlrectly to the Indenture Trustee at the times and in funds of the type specified in this
Sectnon 3.6 at the office of the Indenture Trustee at One First National Plaza, Suite 0126,
Chlcago Illinois 60670 (GATC Trust No. 92-1C), ABA #071000013, Corporate Trust
Clearmg Account 48115377, for credit to trust no. 19-201895-3, attention S. McGrath -
GATC Trust No. 92-1C, or at such other location in the United States of America as the
Indenture Trustee may otherwise direct.

SECTION 4. OWNERSHIP AND MARKING OF EQUIPMENT.

Section 4.1. Retention of Title. Lessor shall and hereby does retain.full legal title to
and beneficial ownership of the Equipment notwithstanding the delivery to and possession
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and use of the Equipment by Lessee hereunder or any sublessee under any sublease
| permitted hereby.

Section 4.2. Duty to Number and Mark Equipment. With respect to the Units to be
delivered on the Closing Date, the Lessee has caused, and as soon as practicable after the date
on which a Lease Supplement is executed and delivered in respect of a Replacement Unit
pursuant to Section 11.4(b), the Lessee will cause, each Unit to be numbered with its
reporting mark shown on the Lease Supplement dated the date on which such Unit was
delivered and covering such Unit, and will from and after such date keep and maintain,
plainly, distinctly, permanently and conspicuously marked by a plate or stencil printed in
contrasting colors upon each side of each Unit, in letters not less than one inch in height, a
legend substantially as follows:

“TITLE TO THIS CAR IS VESTED IN A TRUSTEE UNDER AN
EQUIPMENT TRUST AGREEMENT RECORDED UNDER
SECTION 11303 (FORMERLY 20C) OF THE INTERSTATE COMMERCE
ACT OR VESTED IN ANOTHER TRUSTEE OR ENTITY AND SO
RECORDED”

with appropriate changes thereof and additions thereto as from time to time may be required
Py law in order to protect Lessor’s right, title and interest in and to such Unit, its rights
under this Lease and the rights of the Indenture Trustee. Except as provided hereinabove,
Lessee will not place any such Units in operation or exercise any control or dominion over
_ the same until the required legend shall have been so marked on both sides thereof, and will
lace promptly any such word or words in such legend which may be removed, defaced,
obliterated or destroyed. Lessee will not change the reporting mark of any Unit except in
accordance with a statement of new reporting marks to be substituted therefor, which
' As',tatement shall be delivered to Lessor and, so long as the Indenture shall not have been
" discharged pursuant to its terms, Indenture Trustee by Lessee prior to or contemporaneously
! ith such change and a supplement to this Lease and, if not so dlscharged the Indenture with
respect to such new reporting marks shall be filed or recorded in all public offices where
this Lease and the Indenture shall have been filed or recorded and in such other places, if
y, where Lessor and, so long as the Indenture shall not have been discharged pursuant to
- its terms, Indenture Trustee may reasonably request in order to protect, preserve and
naintain its right, title and interest in the Units. The costs and expenses of all such
upplements, filings and recordings shall be borne by Lessee.

[ -]

Section 4.3.  Prohibition Against Certain Designations. Except as above provided,
essee will not allow the name of any Person to be placed on any Unit as a designation that
might reasonably be interpreted as a claim of ownership; provided, however, that subject to
the delivery of the statement specified in the penultimate sentence of Section 4.2, Lessee
may cause the Equipment to be lettered with the names or initials cr other insignia

stomarily used by Lessee or any permitted sublessees or any of their respective Affiliates
on railroad equipment used by it of the same or a similar type for convenience of
1dent1ficat10n of the right of the Lessee to use the Equipment hereunder or any permitted
sublessee to use the Equipment pursuant to a sublease permitted hereby.
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. SECTION 5.  DISCLAIMER OF WARRANTIES.

Section 5.1. Disclaimer of Warranties. Without waiving any claim Lessee may have
against any seller, supplier or manufacturer, LESSEE ACKNOWLEDGES AND AGREES THAT,
(i) EACH UNIT IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE SELECTED BY AND
ACCEPTABLE TO LESSEE, (ii) LESSEE IS SATISFIED THAT EACH UNIT IS SUITABLE FOR ITS
PURPOSES, (iil) NEITHER LESSOR NOR THE OWNER PARTICIPANT IS A MANUFACTURER OR
A DEALER IN PROPERTY OF SUCH KIND, (iv) EACH UNIT IS LEASED HEREUNDER SUBJECT TO
ALL APPLICABLE LAWS AND GOVERNMENTAL REGULATIONS NOW IN EFIFECT OR HEREAFTER
ADOPTED, AND (v) LESSOR LEASES AND LESSEE TAKES EACH UNIT “AS-IS”, “WHERE-IS”
AND “WITH ALL FAULTS”, IN WHATEVER CONDITION IT MAY BE, AND LESSEE
ACKNOWLEDGES THAT NEITHER LESSOR, AS LESSOR OR IN ITS INDIVIDUAL CAPACITY, NOR
THE OWNER PARTICIPANT MAKES NOR SHALL BE DEEMED TO HAVE MADE, AND EACH
EXPRESSLY DISCLAIMS, ANY AND ALL RIGHTS, CLAIMS, WARRANTIES OR
REPRESENTATIONS EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, CONDITION, FITNESS
FOR ANY PARTICULAR PURPOSE, DESIGN, OPERATION, MERCHANTABILITY THEREOQOF OR AS
TO THE TITLE, OF THE EQUIPMENT, THE QUALITY OF THE MATERIAL OR WORKMANSHIP
THEREOF OR CONFORMITY THEREOF TO SPECIFICATIONS, FREEDCM FROM PATENT,
COPYRIGHT OR TRADEMARK INFRINGEMENT, THE ABSENCE OF ANY LATENT OR OTHER
DEFECT, WHETHER OR NOT DISCOVERABLE, OR AS TO THE ABSENCE OF ANY OBLIGATIONS
BASED ON STRICT LIABILITY IN TORT OR ANY OTHER EXPRESS OR IMPLIED REPRESENTATION
OR WARRANTY WHATSOEVER WITH RESPECT THERETO, except that Lessor, in its individual

_capacity, represents and warrants that on. the Closing Date, Lessor shall have received

whatever title to the Equipment as was conveyed to Lessor by Lessee and each Unit will be
free of Lessor’s Liens attributable to Lessor and provided that the foregoing disclaimer in
clause (v) shall not extend to the Owner Participant’s representation and warranty contained
in Section 3.6(e) of the Participation Agreement. Lessor hereby appoints and constitutes
Lessee its agent and attomey-m-fact during the Lease Term to assert and enforce, from time

" | to time, in the name and for the account of Lessor and Lessee, as their interests may appear,

but in all cases at the sole cost and expense of Lessee, whatever claims and rights Lessor may
have as owner of the Equipment against the manufacturers or any prior owner thereof;
provided, however, that if at any time a Lease Event of Defauit shall have occurred and be
continuing, at Lessor’s option, such power of attorney shall terminate, and Lessor may assert
and enforce, at Lessee’s sole cost and expense, such claims and rights. Lessor shall have no
responsibility or liability to Lessee or any other Person with respect to any of the following:
() any liability, loss or damage caused or alleged to be caused directly cr indirectly by any
Unit, or by any of the commodities, items or materials from time to time: contained therein,
whether or not permitted by the terms hereof, or by any inadequacy thereof or deficiency or.
defect therein or by any other circumstances in connection therewith; (ii) the use, operation
or performance of any Unit or any risks relating thereto; (iii) any interruption of service,

loss of business or anticipated profits or consequential damages; or (iv) the delivery,
operation, servicing, maintenance, repair, improvement or replacement of any Unit.

ssee’s delivery of a Lease Supplement shall be conclusive evidence as between Lessee and
Lessor that all Units described therein are in all the foregoing respects satisfactory to Lessee,
and Lessee will not assert any claim of any nature whatsoever against Lessor based on any of
the foregoing matters.




SECTION 6. RETURN OF EQUIPMENT; STORAGE.

Section 6.1. Return; Holdover Rent. (a) On the expiration of the Lease Term with
respect to any Unit which has not been purchased by the Lessee, Lessee will, at its own cost
and expense, deliver possession of such Unit in the condition required by Section 6.2 to
Lessor at any storage track locations, f.0.b. such location, (i) as may be agreed upon by
Lessor and Lessee in writing at least 90 days before the end of the Lease Term; (ii) in the
absence of such agreement, as Lessor may select by written notice to Lessee on or before the
85th day before the end of the Lease Term; provided, that there shall be no more than five
such return locations designated by Lessor (each of which shall be located in the continental
United States, exclusive of Alaska), there shall be no less than 100 Units returned to each
location and the aforesaid written notice from Lessor shall specify the total number and type
of Units to be delivered to each location; or (iii) in the absence of such agreement or notice
or upon request for storage by Lessor then as determined in accordance with Section 6.3.
Upon the later of expiration of the Lease Term with respect to such Unit, compliance with
the terms hereof and of Section 6.2 and tender of such Unit at the location determined in
accordance with this Section 6.1(a), this Lease and the obligation to pay Basic Rent for such
Unit accruing subsequent to the expiration of the Lease Term with respect to such Unit shall
terminate. Unless the Equipment is stored pursuant to Section 6.3, Lessee’s obligation with
respect to return of Units upon expiration of the Lease Term shall be as set forth in this
Section 6.1 and in Section 6.2.

(b) Provided no Lease Event of Default has occurred and is continuing, all amounts |

. eémed in respect of a Unit of Equipment after the date of expiration of the Lease Term with

respect to such Unit and prior to the return of the Unit hereunder shall belong to the Lessee
and, if received by the Lessor, shall be promptly turned over to the Lessee. In the event any
Unit of Equipment is not returned to the Lessor in accordance with the provisions of
Section 6.1(a) on the last day of the Lease Term with respect thereto or, if requested by the

| Lessor pursuant to Section 6.3, assembled, delivered and stored on such last day of the Lease

Term, the Lessee shall pay to the Lessor for each day from and after the expiration date of
the Lease Term with respect to such Unit an amount equal to the daily equivalent of the
average Basic Rent for the Basic Term or Renewal Term as applicable of such Unit of
Equipment; provided that, during such holdover period, Lessee shall use its best efforts to
secure the return of the Equipment as required under this Section 6. The provision for
payment pursuant to this Section 6.1(b) shall not be in abrogation of Lessor’s right under
Section 6.1(a) to have such Unit returned to it hereunder.

Section 6.2. Condition of Equipment. Each Unit when returned to Lessor pursuant
to Section 6.1(a) shall be (i) capable of performing the functions for which it was designed,
with all loading and unloading components operating in good working order with allowance
for normal wear and tear, (ii) suitable for continued use in the comrnodity last carried
immediately prior to such return, (iii) in all material respects in the condition required by

_ |Section 8.1, (iv) fit for loading and interchange service, (v) empty, (vi) steam cleaned or

otherwise cleaned in a comparable manner, and (vii) free and clear of all Liens except
Lessor Liens and Permitted Liens of the type described in clause (iii) of the definition of
Permitted Liens to the extent arising as a result of a fleet wide action which includes such

14
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Unit. All logs, records, books and other materials relating to the maintenance of such Unit
shall, upon request, be delivered to the Lessor or its designee upon the return of such Unit.
Lessor shall have the right to inspect any Unit that is returned pursuant to Section 6.1(a) to
ensure that such Unit is in compliance with the conditions set forth in this Section 6.2, at
Lessor’s sole cost, expense and risk (including, without limitation, the risk of personal injury
or death), by its authorized representatives, during Lessee’s normal business hours and upon
reasonable prior notice to Lessee; provided, however, that Lessee shall not be liable for any
injury to, or the death of, any Person exercising, on behalf of Lessor, the rights of
inspection granted under this Section 6.2 unless caused by Lessee’s gross negligence or
wilful misconduct; and further provided, that if such Unit is not in compliance with the
conditions set forth in this Section 6.2 then Lessee will (i) promptly take such steps as are
necessary to bring such Unit in compliance with the conditions set forth in this Section 6.2
and (ii) pay the reasonable cost and expense of any reinspection of such Unit conducted by
Lessor required because of such non-compliance with Section 6.2. No inspection pursuant
to this Section 6.2 shall interfere with the normal conduct of Lessee’s business, and Lessee
shall not be required to undertake or incur any additional liabilities in connection therewith.
A Unit shall not be deemed to have been returned to Lessor for purposes of this Lease unless
and until it is in compliance with the conditions set forth in this Section 6.2.

Section 6.3. Storage. (a) Upon the expiration of the Lease Term with respect to
each Unit, absent agreement or notice as to delivery of any Unit pursuant to Section 6.1(a)
or upon request by Lessor, Lessee shall store such Unit, free of charge, at such location on
the tracks used by Lessee.for the storage of surplus rolling stock or rolling stock available
for sale as shall be selected by Lessor (or by Lessee if Lessor makes no such selection) from
among seven such locations provided to Lessor by Lessee for such purpcse (which selection
shall be made by Lessor by written notice to Lessee given within five Business Days of
Lessee having specified such seven locations to Lessor) for a period (the “Storage Period”)
beginning on the expiration of the Lease Term and ending not more than 90 days after the

""llater of (i) the date of such explrauon, and (ii) the date on which such Unit is in compliance

with the conditions set forth in Section 6.2. Any storage provided by Lessee during the
Storage Period pursuant to this Section 6.3(a) shall be at the sole risk and expense of Lessee
and Lessee shall maintain the insurance required by Section 12.1 with respect to all stored
Units. - On not more than one occasion with respect to each stored Unit and upon not less
than 30 days’ prior written notice from Lessor to Lessee, Lessee will, upcn the expiration of
the Storage Period or earlier upon request of Lessor, transport such Units to any railroad

interchange point or points (not to exceed five in total) within the continental United States
(except Alaska) on any railroad lines or to any connecting carrier. for shipment, all as
directed by the Lessor, whereupon Lessee shall have no further liability or obligation with
respect to such Units. Any movement of any Unit from such Unit’s designated location will
be at the risk and expense of Lessor. During the Storage Period, Lessee will permit Lessor
or any person designated by it, including the authorized representative or representatives of
any prospective purchaser or user of such Unit, to restencil the marks on such Unit and to
inspect the same during Lessee’s normal business hours upon at least threce Business Days’

prior telephonic notice; provided, however, that such inspection and restenciling shall not
mterfere with the normal conduct of Lessee’s business and such person shall be insured to
the reasonable satisfaction of Lessee with respect to any risks incurred in connection with
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. any such inspections or restenciling and Lessee (except in the case of Lessee’s gross
negligence or wilful misconduct) shall not be liable for any injury to, or the death of, any
person exercising, either on behalf of Lessor or any prospective purchaser or user, the
rights of inspection and restenciling granted pursuant hereto. Lessee shall not be required to
store the Equipment after the Storage Period. If Lessee does store any Unit after the
Storage Period, such storage shall be at the sole expense and risk of Lessor.

(b) Upon receipt of notice of Lessor’s request that Lessee siore the Equipment
pursuant to Section 6.3(a) above, Lessee shall have the option to instead store such Units at
such storage track locations anywhere within the continental United Statss as it shall choose
(provided that to the extent such location can reasonably accommodate such storage, there
shall be no less than 100 Units stored at each such location). If Lessee shall elect such
option, Lessee shall on or before the expiration of the storage period provided for in
Section 6.3(a), transport the Equipment to up to five locations within the continental United
States (except Alaska) designated by Lessor upon not less than 30 days’ prior written notice
from Lessor to Lessee, except that any movement of any Unit from such Unit’s designated
location to a point within 250 miles from such Units designated location will be at the risk
and expense of the Lessee; thereafter, any movement of such Unit will be at the Lessor’s risk
and expense for such movement exceeding 250 miles. During any Storage Period where the
Lessee shall have exercised its option under this Section 6.3(b) the Lessee shall store the
Equipment in such manner as the Lessee normally stores similar units of railroad equipment
owned or leased by it. Except as specifically modified herein, all the provisions of
Secnon 6 3(a) shall apply to this Section 6 3(b) N

SECTION 7 LIENS

Lessee will not dlrectly or indirectly create, incur, assume, permit or suffer to exist
. any Lien on or with respect to any Units or: Lessee’s leasehold interest therein under this
Lease, except Permitted Liens, Lessor’s Liens. and Liens described in Section 6. 4(a) and
?4(\3) of the Participation Agreement, and Lessee shall promptly, at its own expense, take
such action or cause such action to be taken as may be necessary to duly discharge (by
bonding or otherwise) any such Lien not excepted above if the same shall arise at any time.
Notwithstanding the foregoing, so long as no Lease Event of Default shall have occurred and
continuing, Lessee shall not be required to pay or discharge any Lien so long as it shall,
good faith and by appropriate legal proceeding contest the validity thereof in any
easonable manner which will not affect or endanger in any material respect the title and
nterest of the Lessor or the security interest or other rights of the Indenture Trustee in and
o the Units. Lessee shall give Lessor and the Indenture Trustee written notlce, where the
mount in question exceeds $1,000,000.

o pts g e
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SECTION 8. MAINTENANCE; POSSESSION; COMPLIANCE WITH LAWS.

Section 8.1. Maintenance and Operation. (a) Lessee, at its own cost and expense,
shall maintain, repair and keep each Unit, (i) according to prudent industry practice, in
good working order, and in good physical condition and repair for railcars of a similar age




and usage, (ii) in a manner consistent with maintenance practices used by Lessee in respect
of equipment owned or leased by Lessee similar in type to such Unit, (iii) in accordance in
all material respects with all manufacturer’s warranties and in accordance with all applicable
provisions, if any, of insurance policies required to be maintained pursuant to Section 12,
and (iv) in compliance in all material respects with any applicable laws and regulations,
including the rules and regulations of the Federal Railroad Administration and the
Interchange Rules; provided, however, that Lessee may, in good faith and by appropriate
proceedings diligently conducted, contest the validity or application ¢f any such standard,
rule or regulation in any reasonable manner which does not materially interfere with the
use, possession, operation or return of any of the Units or materially adversely affect the
rights or interests of Lessor and the Indenture Trustee in the Equipment or hereunder or
otherwise expose Lessor, the Indenture Trustee or any Participant to criminal sanctions or
-release Lessee from the obligation to return the Equipment in compliance with the
provisions of Section 6.2. Lessee shall provide Lessor and Indenture Trustee with notice of
any contest of the type described in the preceding sentence in detail sufficient to enable
Lessor and Indenture Trustee to ascertain whether such contest may have an effect of the
type described in the preceding sentence. In no event shall the Lessee discriminate as to the
use or maintenance of any Unit (including the periodicity of maintenance or recordkeeping
in respect of such Unit) as compared to equipment of a similar nature which the Lessee owns
or leases. Lessee will maintain all records, logs and other materials required by relevant
industry standards or any governmental authority having jurisdiction over the Units
required to be maintained in respect of any Unit, all as if Lessee were: the owner of such
Units, regardless of whether any such requirements, by their terms, are nominally imposed
on Lessee, Lessor or the Owner Participant. . . : o

(b) Lessee shall not or expressly permit any sublessee to change a DOT
classification (as provided for in 49 C.F.R. Part 179 or any successor thereto), or expressly
| permit any sublessee to. operate any Unit under a different DOT classification, from that
classification in effect for such Unit on the Closmg Date, except for any change in tank test
pressure rating provided such change does not increase the pressure rating of the Unit above
the tank test pressure to which the Unit was manufactured; provided however, that in the
event Lessor shall not have provided Lessee with a written waiver or consent to such a
reclassification or operation of any Unit within 10 Business Days of Lessee’s written request
therefor (or Lessor expressly rejects such a request by Lessee), Lessee¢ may replace such
Unit in accordance with and subject to the provisions of Section 11.2(i), 11.3 and 11.4.

Section 8.2. Possession. Lessee shall be entitled to the possession of the Equipment
and to the use of the Equipment by it or any Affiliate, in the United S$tates, Canada and
Mexico, only in the manner for which it was designed and intended and so as to subject it
only to ordinary wear and tear. In no event shall the Lessee make use of any Equipment in
any jurisdiction not included in the insurance coverage required by Section 12. In no event
shall more than 15% of the Units be used (as determined by mileage records) outside the
continental United States (exclusive of Alaska) at the same time. Nothing in this Section 8.2
!shall be deemed to constitute permission by Lessor to any Person that acquires possession of
any Unit to take any action inconsistent with the terms and provisions of this Lease and any
of the other Operative Agreements. The rights of any person that acquires possession of any
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Unit pursuant to this Section 8.2 shall be subject and subordinate to the rights of the Lessor
hereunder.

Section 8.3. Sublease. Provided Lessor shall not have declared the Lease to be in
default pursuant to Section 15.1 hereof, Lessee shall be entitled, without the prior approval
of Lessor, to enter into a sublease for any Unit or Units (pursuant to & car service contract
or otherwise) to, or to grant permission for the use thereof under car contracts by (i) a
railroad company or companies incorporated under the laws of the United States of America
or any state thereof or the District of Columbia, or Canada or any province thereof, or,
subject to the limitations set forth below, Mexico or any state thereof, upon lines of railroad
owned or operated by such railroad company or companies or over which such railroad
company or companies have trackage rights or rights for operation of their trains, and upon
connecting and other carriers in the usual interchange of traffic or (ii) responsible
companies other than railroad companies for use in their business (leases to such sublessees
being herein referred to as “Permitted Subleases”). All subleases, (i) shall in all events be
subject and subordinate to this Lease and the rights and interests of the Lessor and its
respective successors and assigns hereunder and shall confirm such subordination by a
provision substantially in the form currently contained in Lessee’s standard car service
contract delivered to Lessor and Indenture Trustee prior to the Closing Date, or otherwise
as satisfactory to the Lessor and the Indenture Trustee, (ii) shall not te for a term which
extends beyond the Basic Term and any agreed upon Renewal Term, and (iii) shall not
include any term or provision which could reasonably be expected to result in material
adverse consequences to the Lessor, the Owner Participant or the Indenture Trustee. Lessee
shall. not at any time sublease more than 7% of the Units collectively to any railroad
company or any companies incorporated under the laws of Mexico or any state thereof
(“Mexican. Sublessees”); provided, however, Lessee may sublease up to 15% of the Units to
Mexican Sublessees upon delivery to and acceptance by Owner Participant and the Indenture

...~ |Trustee of a legal opinion of independent counsel, selected by Lessee and reasonably
o acceptable o Owner Participant and the Indenture Trustee,” stating that under the laws of

Mexico and any applicable jurisdiction therein (i) the ownership interests of the Owner
Trustee and security interest of the Indenture Trustee in Units located in Mexico can be
perfected with such rights, priorities and remedies as against third parties and sublessees
comparable to the rights, priorities and remedies of Owner Trustee and the Indenture
Trustee in Units located in the United States, (ii) all filings, notices, recordings or other
actions necessary or appropriate to perfect such rights have been made and (iii) the Lease is
Enforceable and would be enforced by Mexican courts in accordance with its terms against
Units located in Mexico. In the event Lessee desires to sublease one or more Units for a

rm which extends beyond the Basic Term or Renewal Term, the Lessee will have the

ption to replace such Unit with another Unit in accordance with and subject to the

rovisions of Section 11.2(i), 11.3 and 11.4; provided, however, that Lessee shall not so
éublease and replace more than the greater of 10% of the Units in a Functional Group or one
Unit, and in the aggregate not more than 5% of all Units. Except in connection with an
assignment pursuant to a transaction permitted by Section 6.8 of the Participation
\ greement, no assignment or sublease entered into by the Lessee hereunder shall relieve the
Liessee of any liability or obligation hereunder which shall be and remain those of a
principal and not a surety. Nothing in this Section 8.3 shall be deemed to constitute

N,
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permission to any Person in possession of any Unit pursuant to any such snblease to take any

action inconsistent with the terms and provisions of this Lease or any of the other Operative
lAgreements. :

SECTION 9. MODIFICATIONS.

Section 9.1. Required Modifications. In the event the Association of American
Railroads, the United States Department of Transportation, or any other United States, state
or local governmental agency requires that any Unit be altered, replaced or modified (a
“Required Modification”), Lessee agrees to make such Required Modification at its own
expense; provided, however, that Lessee may, in good faith and by appropriate proceedings
3diligently conducted, contest the validity or application of any such law, regulation,
requirement or rule in any reasonable manner which does not materially interfere with the
use, possession, operation or return of any Unit or materially adversely affect the rights or
interests of the Lessor and the Indenture Trustee in the Equipment or hereunder or
otherwise expose Lessor, the Indenture Trustee or any Participant to criminal sanctions or
relieve Lessee of the obligation to return the Equipment in compliance with the provisions
of Section 6.2. Title to any Required Modification shall immediately vest in Lessor.
Notwithstanding anything herein to the contrary, if Lessee determines in good faith that any
Required Modification to a Unit would be economically impractical, it shall provide written
notice of such determination to Lessor and the parties hereto shall treat such Unit as if an
Event of Loss had occurred as of the date of such written notice with respect to such Unit
and the provisions of Sections 11.2, 11.3 and 11.4 shall apply with respect to such Unit;
-|provided that Lessee shall not discriminate against such Unit in making such determination

of economic impracticality as compared with other equipment of the same type as such Unit
which is owned or leased by Lessee. S

. .. Section 9.2. - .Optional Modifications.... Lessee at any. time may in its discretion

modify, alter or improve any Unit in a manner which is not required by Section 9.1 (a
“Modification”); provided that no Modification shall diminish the fair market value, utility,
or remaining economic useful life of such Unit below the value, utility, or remaining
economic useful life thereof immediately prior to such Modification, assuming such Unit
was then in the condition required to be maintained by the terms of this Lease or cause such
Unit to become limited use property. Title to any Non-Severable Modification shall be
immediately vested in Lessor. Title to any Severable Modification shall remain with Lessee
unless it is a Required Modification, in which case title shall vest in Lessor pursuant to
Section 9.1. If Lessee shall at its cost cause such Severable Modifications (which are not
Required Modifications) to be made to any Unit, Lessor shall have the right, upon 90 days
prior written notice in the case of a return other than pursuant to Section 15.6, prior to the
return of such Unit to Lessor hereunder, to purchase such Severable Modifications (other
than Severable Modifications consisting of proprietary or communications equipment) at
their then Fair Market Sales Value (taking into account their actual condition). If Lessor
does not so elect to purchase such Severable Modifications, Lessee may remove such
Severable Modifications at Lessee’s cost and expense, and if requested (which request shall
be made by not less than 90 days prior written notice in the case of a return other than
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pursuant to Section 15.6) by Lessor will so remove such Severable Modifications at Lessee’s
cost and expense.

SBCTION 10. VOLUNTARY TERMINATION.

Section 10.1. Right of Termination. So long as no Lease Default or Lease Event of
Pefault shall have occurred and be continuing, Lessee shall have the right, at its option at
any time or from time to time during the Basic Term on or after the tenth anniversary of
the Basic Term Commencement Date to terminate the Lease Term with respect to all (but
not less than all) of the Units contained in any “Functional Group” identified as such in
Schedule 1 to the Participation Agreement (the “Terminated Units™) if Lessee determines in
good faith (as evidenced by a certified copy of a resolution adopted by Lessee’s Board of
Dxrectors and a certificate executed by the Chief Financial Officer of Lessee) that such Units
have become obsolete or surplus to Lessee’s requirements, by delivering at least 120 days’
prior notice to Lessor and the Indenture Trustee specifying a proposed date of termination
for such Units (the “Termination Date”), which date shall, except as provided in the last
scntence of Section 10.3, be a Rent Payment Date, any such termination to be effective on
the Termination Date. Except as expressly provided herein, there will be no conditions to
lLessee s right to terminate this Lease with respect to the Terminated Units pursuant to this
ISection 10.1. So long as (a) Lessor shall not have given Lessee a notice of election to retain
the Terminated Units in accordance with Section 10.3, or (b) notice of prepayment of the
Equipment Notes shall not have been given pursuant to Section 2.10 of the Indenture, Lessee
may withdraw the termination notice referred to above at any time prior to the Termination
Date, whereupon this Lease shall continue in full force and effect; provided that Lessee
(i) may not exercise its right to withdraw such a termination notice more than two times
with respect to a Functional Group or more than once annually, and (ii) may not withdraw
any termination notice with respect to any Terminated Units after receipt by Lessee of a bid
. lequal to. or. greater than Termination Value with Trespect to such Terminated. Units or later

C than sixty (60) days prior to the scheduled Términation Date. Lessce agrees that if it

withdraws a termination notice it will reimburse Lessor, the Owner Participant and the
Indenture Trustee for all reasonable out-of-pocket costs and expense