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| ot : 918 SIXTEENTH STREET, N.W.
J‘";.,,J » SUITE 200 .
. WASHINGTON, D.C. 1 0
r\’ ;'I[“‘d I?LL‘\S C {‘\LV(?R.D (1042) 20006-2973 OF COUNSEL
‘\) ikli]ll ELLSWORTH C. ALVORD (1964) —_— URBAN A LESTER
N (202) 393-2266
' FAX (202) 393-2156
AN [ November 14, 1997 . : ' e
:’";“'»‘j
g -
_wﬁl‘m =)
,":::"::.:"5.‘51“ 3;‘
Ny Mr. Vernon A. Williams = =
o, Secretary , &
_ | ¢ ™% Surface Transportation Board :
N\ *: Washington, D.C. 20423

W‘F Dear Mr. Williams:

R Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
y 11301(a), are two (2) copies of an Assignment and Assumption Agreement, dated as of

\ November 14, 1997, a secondary document as defined in the Board’s Rules for the
&, \ Recordation of Documents.
"ng\"l . .

The enclosed document relates to the documents previously filed with the
Commission under Recordation Number 14869.

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

Assignor: ' Compass Capital Corporation
555 California Street
San Francisco, California 94104

Assignee:  FINOVA Capital Corporation
One Crossroads Center, Building A
Bedminister, New Jersey 07921

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

316 CRGX railcars set forth on Schedule Il attached to the Assignment
and Assumption Agreement.



¥

Mr. Vernon A. Williams
November 14, 1997
Page 2

Also enclosed is a check in the amount of $24.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly yours,
w‘"“‘p
,.‘v '4'
/! ll'lﬂw‘ o "..-;;u-
Lo "1;!“ 7 Ll g

Robe"rt W. Alvord
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SCHEDULE I

DESCRIPTION OF RAIL CARS

Descriptions and | Manufacturer Lessee’s 'AAR Mechanical | DOT
Quantity Identification Description Specifications

Nos.
Oilseed Cars Union Tank Car | CRGX 7050- T-105 111A100W-3

125 | 7174*

Corn Milling Trinity Industries | CRGX 4340- T-104 11TAT100W-3
Cars 36 : 4375*
Corn Milling Union Tank Car | CRGX 4376- T-104 1TTA100W-3
Cars 20 4389*

CRGX 4390-

4393+

CRGX 4395,

4400 _
Cormn Milling ACF Industries CRGX 4416-4426 | T-104 HTAIO0W-3
Cars 46 CRGX 4428-4453

CRGX 4456,

4457

CRGX 4459-4465
Com Milling Union Tank Car CRGX 4394 T-104 111A100W-3
Cars 20 4396-4399

44014415
Com Milling ACF Industries CRGX 4427, T-104 I11A100W-3
Cars 4 4454, 4455, 4458
Oilseed Cars 25 Union Tank Car CRGX 7175-7199 | T-108 11TAI00W-3
Com Milling Coca-Cola CRGX 4466- 1-104 11TAI00W-]
Cars 50 4515+

suffered a Casualty Loss prior to the Closing Date.

Fdocs I TOTHICARGILL A Ssign-assum 2B, wpd ~
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* excluding CRGX 4391, 4379, 4368, 7069, 7164, 7088, 7135, 4383, 4482 and 4502, each of which
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ASSIGNMEVT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT dated N ovcmber —
© 1997 (this “Asslgnment“), made bctween Compass Cap1tal Corporanon (“Ass1gnor") and

- FINOVA Cap:tal Corporatxon ("Assxgnec")_.
WITNESSETH

| WI—IEREAS, Assignor_. holds 100% ofthc bcﬁéﬁéial interest under a Trust

| Agreément dated as of December 15, 1§85 befween Wiirnington Trust Compahy,'as

) Owner Trustee (fhe “0wﬁcr Tr’ﬁstee”), and .Assignof (succéésbr by a'ssignment to Student
Loan Marketing Assocxanon) (the “Trust Agrecment’™) pursuant to whzch the Owner
Trustee holds lcgal title for the bcneﬁt of the Assrgnor to 316 units of raxlroad cqmpment

| : descnbcd in Schedule | attachcd hereto (thc "Equnpment"), o N |

WHEREAS the Eqmpment is leased by the Owiiér Tmstée to Cargﬁl :

' incorporatcd, a Delawarc corporanon (thc “Lessee . pursuant toa Lease of Rallroad

| Equlpmcnt datcd as of Decembcr ]5 1985, as supplemented by Lease Supplement No. 1

and Lcase Supplcmcnt No 2 thcreto cach dated Dcccmbet 30 1985 as amcnded by |

- Amcndmcnt No. 1 to L¢as¢ of Railmad Equipment dated March 3'1, 1986, as further I

‘supplcmen_téd by Lcase Supfa@mept No. 3 and Lcase Supplémént No. 4 thefétb, cach

. dated March 31, 1986 and as further amended by Amendments to Leése_ Sdp'plemen’tsr



dated as of October __, 1997 (as so amended and supplementegi, the “Lea#e”) between the
Owner Trustcé, as lessor, and the Lessee; -

WHEREAS, Assignor and the Assignee have entéred into a Sale
_ Agreement; dated as of November 14, 1997 (the "Sale Agrecment"), pursuant to which'
" Assignor has agreed to sell and transfer, and Assignee has aéreed to purchase»anci assume
. among other. thirigs, all of Assignor's infcrcst in and obligations h_ndcr the followihg (thé
“Transferrcd Rights”): (i)ﬁthc Operati've Do'cumentg (ii) 'AQSignor's 100% beneﬁcigl _ |
f ,mtcrest in the Trust Estate, and (iii) Ass:gnor s mterest in the transactions (the

‘“Tmnsactmn") ccntemplated by the Operauw: Documenm.

‘NOW THBREFORE, in consxderanon of thc fcregomg and for other good

~and valuable consxdcratlon the recclpt and sufﬁmcncy of whlch are acknowlcdged, the

o pamcs hereto agree as foﬂOWS:

” Section 1. Ilﬁ.ﬁnmmls The followmg terms, whcn capltahzcd, shall -
have the followmg mcanmgs for all purposes of f.h1s Agreement, except whcrc the context

othcrw1sc reqmres

. ;‘L;ndsf shall mean The Prudcnnal Insurance Company of Amenca

Lmd_ﬁggmmmmmf shall mean the Loan and Secunty

‘ Agrccmcnt datcd as of Deccmhcr 15, 1985, bctween Owncr Trustce and Lendcr,

F\docsUTODD\CARGILL\Assign-assum 2B.wpd -2



amended by Amendment No. 1 to Loan and Security Agreement, dated‘ as of March 31,
1986 as more: fully described on Schedule | attached hereto |
R&I}QLW" shall mean the Paxtlclpatlon Agreement dated as
.‘of December 15, 1985, among the Lessee, Lender, the Owner 'I‘rustee and Assignor (as
successor by ass1gnment to Student Loan Marketmg ASSOCIatlon) as more fully descnbed ,
on Schedule I attached hereto.
“Qperative Documents” shall mean the Lease, the Participation Agreement,
.the Loan and Secuﬁty Agreeﬁient and the other doeuments and agreements listed on
| Schvedule' I hereto. | |
| Imi;_Ammgm" shall mean the Trust Agreement, dated as of December B
15 1985 between Owner Trustee and Asszgnor, as more fully descnbed on Sehedule 1
attached hereto, pursuant to Whlch Owner Trustee holds legal txt]e for the beneﬁt of the |
Assignor to 316 units of railroad eqmpment descnbed in Schedule It attached hereto
- Other capttahzed terms used but not deﬁned in this Assxgnment shall have -

the meanings ascnbed to s_uch terms in the Trust Agreement and the Lease.

Sectlon 2. Assjm]mem As of the date hereof, the Assignor hereby sells; .
assxgns. transfers and conveys to the Asmgnee all of the Assxgnor s right, tltle and mterest
inandto Transferred nghts pmmd:.d that the Ass1gnor hereby reserves and does not

 transfer its nght mle and mterest in any mdemnmes or hablhty insurance proceeds under'

| F:\does\JTODD\CARGILL\Assign-assum Bwpd 3



or contemplated by the Operative Documents in favor of the Assignor to the extent that
such indemnities or liability insurance proceeds were paid, accrued in favor of, relate to

events occurring, or become payable to Assignor, prior to the date hereof.

“Section 3. Mmmjw The Asmgncc hereby accepts thc‘

| foregoing nss1gnmcnt and with respect to all pcnods from (and lncluchng) and after thc
date hereof (i) assumes and agrees to be bound by all the terms of, and to assume and
undcrfakc all of the ob_iigations of the Assignqn contained in, the Parti:'cipati_nn. A’gfeéinent -

B and the other Operative Documcnts to 'whi{:h Assignor ié a party, including, without

. hmxtauon, as the "Owner Partmxpant" thereunder and (u) conﬂrms that as of. the date

hereof it shall be deemcd to be a party to the Partmxpatxon Agreement and the other

Operatlve Documcnts to whtch Asmg:nor isa party

| Scntion 4. ; Mmmmwmmmndﬁmnam ,
Aésigncc rgpresents and warranté_as folldwé: -
(@ ithasa c.:apital. and surnlus or net worth of at 1east.$56,ooo,boo.oo; |
(b) - in isa corpnrétion duly organized and valinlly exi;tirig and in good
standing under _thé laws of the state of Delaware, and has the comnia’tc nownr’and
autnnrity tn enter into and perform its obligations under this As'signmcnt_, the Participation
: Agreément and the other Opcranvc Documents to which Assignor isa paity';

F\docsUTODD\CARGILL\Assign-assum 2B.wpd 4



(c) ~ the execution of this Assignment has been duly authorized by all
necessary corpor_éte action on the part of thc- Assignee; and
- (d) the person executmg this Assxgnment is authorized by Assignee to

execute such documents on behalf of Ass1gnee and to bind Assngncc

Sectxon S. Swmmd_a.sﬂgnﬁ, This Assngnmcnt shall be bmdmg

| upon, and shall inure to the bcneﬁt of and be enforceable by thc parties hercto and their .'
\ respectlve successors, transferees and aSSIQI'lS |
_ . Scction 6. Applicable [aw. THIS ASSIGNMENT SHALL BE
DEEMED TO HAVE BEEN NEGOTIATED AND MADE IN, AND SHALL BE
| GOVERNED AND INTERPRETED UNDER THE LAWS OF, THE STATE OF NEW
YORK APPLICABLE TO AGREEMENTS MADE BY RES_IDENT_S‘THEREOF TO BE
ENTIRELY PERFORMED THEREIN, I
Section 7.  Counterparts. This Assignmexit may be execute,dv in one or
~ more counterparts, eéch of whidh shall be an origiﬁal document 'and all of which 'togéther :
shall constitute but one and the same Assignment. . | , .
| - : . Secnon 8. Wawaﬁlnnlbxlm THE PARTIES HEREBY
IRREVOCABLY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BROUGHT TO ENF ORCE ANY PROVISION OF THIS
ASSIGNMENT OR ANY AGREEMENT EXECUTED IN CONNECT ION
HEREWITH |
© Section9. - Qmﬁd;mm As_siggge jag'tc.evs_thaf it will maintain the

F:\docsUTODD\CARGI! L\Assign-assum 3B.wpd _ b



Sent by: TODD & LEVI, LLP 212 983 1148; 11/12/97 11:59; Jetfax #512;Page 29/39

confidentiality of any financial information pertaining to the Lessee that it may receive in
its capacity as Owner Participant pursuant to the Operative Documents and that it will not
disclose such information to third parties other than as may be reasonably necessary in its
capacity as Owner Participant. -

IN WITNESS WHEREQF, the parties hereto have executed this
Assignment and Assumption Agreement as of the date first above written.

COMPASS CAPITAL FINOVA CAPITAL CORPORATION

CORPORATION
s ,‘..----,Am
o -;;1"""' - o e .
By /2 ] Ny By

[y

Name: ’1”'[«”«”{,%(» H Lo *:;\Wmﬂ""“"" Name:

Tite: __|— . /. r. Title:

F:\does W TODDVWCARGILL A ssign-assum 2A.wpd



' Vconﬁdcntiality of any financial information pettaining. to the Léssec that it may receive in
its capacity as Ownef Parﬁcipapt pmsu@t to the Operative Documents and that it will not
disclose such information to third parties other than as 'may be réasonably necessary in its
éépa#it_y as Owner Participar_ﬁ.

| IN WITNESS WHEREOF, the pames hereto have executed this
Assi.gnmex_xt and Assumption Aggeﬁcht as of the date first above written.

© COMPASS CAPITAL  FINOVA CAPITAL CORPORATION
CORPORATION

By: - - N | A,B'y':' %%QZ%ZJ
'  Neme_ ARAF HaltoR
VICE PRESIDENT

Name:.

Title: ___ _ Title: -

F:\docs\JTODD\CARGlLL\Assign-assum 2B.wpd



Sent by: TODD & LEVI, LLP 212 983 1148; 11712/97 12:16; Jetfax #512;Page 31/39
‘ \

STATE OF € MAfonIA )
~ oSS
COUNTY ORSAN (IANUS )

1
On this 1 ﬁday of November, 1997, before me personally appeared
NG £ MBMMALL (6 me Eeetsonally known, who being by me duly sworn, says that
he/she is the DEATWE VILE AESIPFENT  of COMPASS CAPITAL CORPORATION,
that said instrument was signed and sealed on behalf of said corporation by authority of
its Board of Directors, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said cgrporation.

KAWASHIMA

Comm, #1018099 8

[Notarial

My Commission expires

STATE OF )
. §s.
COUNTY OF )
On this day of November, 1997, before me personally appeared

Kathy Gross, to me personally known, who being by me duly swom, says that she is a :
Vice President of FINOVA CAPITAL CORPORATION, that said instrument was signed
and seaied on behalf of said corporation by authority of its Board of Directors, and she
acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[Notarial Seal]

My Commission expires

F\docsUTODD'CARGILL Assign-assum 2A wpd 8
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STATE OF )

. oSS
COUNTY OF )
On this day of November, 1997, before me persenally appeared
, to me personally known, who being by me duly swom, says that
- he/she is the A of COMPASS CAPITAL CORPORATION,

that said instrument was signed and sealed on behalf of said corporation by authority of
its Board of Directors, and he/she acknowledged that the execution of the foregomg
instrument was the free act and deed of said corporatmn

~ Notary Public

(Notarial Seal] =

‘My Commission expires __

STATEOF ARIZONA )
: Co . Ss..
COUNTY OFMAf»z ICOP/\ ')

“On thls {o} day of Novcmber, 1997, before me pcrsonally appeared
Ann_F. HALTON " 'to me personally knowm, who being by me duly sworn, says that
she is vice PRESIDENT. of FINOVA CAPITAL CORPORATION, that said |
instrument was signed and seeled on behalf of said corporation by authority of i 1ts Board
of Directors, and she acknowledged that the execution of the foregoing mstrumcnt was
the free act and dccd of said corporation.

’Notarxal Scai]

FAdocsUTODD\CARGILL\Assigneassum 2Bwpd 8



)
I

eastt
fogpeen

o




11121997 12:53PM  FROM P.4

sent by: TODD & LEVI, LLP 212 963 1148; 11/12/97 12:00; Jetfix #512;Page 30/39

The undersigned parties have executed this Assignment for the sole purpose of (1)
* consenting to the form of agreement assigning the Transferred Rights from Assignor to
Assignec as required by Section 10(a)(i) of the Participation Agreomnt, and (i)
acknowledges that the remaining provisions of Section 10{a) of the Participation
Agrecment regarding an assignment of the Transferred Rights which require the consent

of or notice to the undersigned parties have either been satisfied or waived.

WILMINGTON TRUST COMPANY, as - CARGILL, INCORPORATED
Owner Trustee

% - \\K__\L By:

Its: fl'Ssibi—nm+ \)t&, aﬁd\ﬁx\j’ his:

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

By:

Its:

F:\docsS\UTODD\CARGIL.L\Asy1gn-2ssum 2A.wpd 7
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The undersigned parties have exécuted this Assignment for the sole purpose of (i)
consenting to the form of agreement assignin g the Transferred Rights from Assignor to
Assignee as required by Section 10(a)(ii) of the Participation Agreement, and (ii)
acknowledges that the remaining provisions of Section 10(a) of the Participation
Agreement regarding an assignment of the Transferred Rights which require the consent

of or notice to the undersigned parties have either been satisfied or waived.

WILMINGTON TRUST COMPANY, as CARGILL, INCORPORATED
~Owner Trustee '

William W. Veazey,
Its: Its: Treagureyr

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

Its:

F:\docs\ TODDACARGILLAAssign-assum 2B.wpd 7



WenT py! JO0LU & LEVI, LLP 212 983 1148, 14/12/787 10:44; Jotfax #508;FPage 8/15

The undersigned parties have executed this Assignment for the sole purpose of (i)
consenting to the form of agreement assigning the Transferred Rights from Assignor to
Assignee as required by Section 10(a)(ii) of'&c Participation Agreement, and (i1}
acknowledges that the remaining provisions of Section 10(a) of the Participation
Agrccrd«:nt regarding an assignment of the Transferred Rights which require the consent “

of or notice to the undersigned parties have either been satisfied or waived.

WILMINGTON TRUST COMPANY,as "~ CARGILL, INCORPORATED

Ovwner Trustee
By By:
Its: ‘ | Its:

THE PRUDENTIAL INSURANCE COMPANY
- OF AMERICA

S [

FdecsJTODDNCARGILLA saign-assum 2A wpd 7



11=-12-1997 12:53PM  FROM P.B

vent py: TOOD & LEVI, LLP 212 983 1148; 11712797 12:17;  Jetfpx #512;Page 32/39

STATE OF Dtlawpne.
, : s
COUNTY OF /e (st

/_day of November, 1997, before me personally appeared
DAVID A. VANASK@?}% o me personally known, who being by me duly swom, says that
~ hefshe is the @f Vice Phogedstof WILMINGTON TRUST COMPANY, that
said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and he/she acknowledged that the execution of the foregoing

instrument was the free act and deed of said 7&0:1. )

Notary Public
" {Notarial Seal] VERNESSA £ Ropy
: . N(“)Ti“\; RY PUBLIC 'W
My Commission expires y Ssion enpires (gt sber 12, 1006
STATE OF )
T ss.
COUNTY OF )

On this day of November , 1997, before me personally appeared

_, to me personally known, who being by me duly swom, says that
he/she is the of CARGILL, INCORPORATED, that said
instrument was signed and sealed on behalf of said corporation by authority of its Board
of Directors, and he/she ackndwledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public _
[Notarial Seal)
My Commission expires
F\doceITODDICARGIL L\Assign-sssum 2A.wpd 9

NOU-12-1997 16:22 99% P.85



STATE OF )

:oss.
COUNTY OF )
On this day of November, 1997, before me personally appeared
, to me personally known, who being by me duly sworn, says that
he/she is the of WILMINGTON TRUST COMPANY, that

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

Notary Public
[Notarial Seal]
My Commission expires
STATEOF )
1SS
COUNTY OF )
On this day of November , 1997, before me personally appeared

William W. Veazey, _, to me personally known, who being by me duly sworn, says that

he/she is the  Treasurer of CARGILL, INCORPORATED, that said

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

N Ty Y Ao Ay
’ fﬁ:/:ﬁ"’,qf'( /i’f" ) ,:['J' I M:i«-"'
Notary Public

[Notarial Seal]

VICKI A. GALE
NOTARY PUBLIC-MINNESOTA
My Commission Expless Jag. $1, 2000

.o . i S ey A
My Commission expires _ | r,“' S J ALY )
I

FAdocsMTODDVCARGILL M ssign-assum 2B.wpd 9
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Hent by: 100D & LEVI, LLP 212 983 1148; 11/12/87 10:48; Jotfax #506;Page 12/15

sTATEOF L H-INOis )
T 88
COUNTY OF C.00K )

On this day of November , 1997, before me personally appeared
% oM von Wi , to me personally known, who being by me duly sworn, says that
hershe is the o\ toesileAl of THE PRUDENTIAL INSURANCE .
COMPANY OF AMERICA, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation. -

[Notarial Seal]

My Commission expires AU

Fidoes  TODDNCARGILL\Assign-2ssum 24, wpd 10



5(a).

SCHEDULE |

OPERATIVE DOCUMENTS

Participation Agreement, dated as of December 15, 1985, among Cargill,
Incorporated (“Lessee”), The Prudential Insurance Company of America
(“Lender”), Compass Capital Corporation (successor by assignment to Student
Loan Marketing Association, “Owner Participant”), and Wilmington Trust
Company (“WTC"), as Owner Trustee (“Owner Trustee” or “Lessor”), as
amended by Amendment No. 1 to Participation Agreement, dated as of March
31, 1986.

Lease of Railroad Equipment, dated as of December 15, 1985, between Lessee
and Lessor, as recorded with the ICC on December 30, 1985 and assigned
Recordation Number 148689.

Lease Supplement No. 1 and Lease Supplement No. 2 each dated December
30, 1985 between Lessor and Lessee, as recorded with the ICC on December
30, 1985 and assigned Recordation Numbers 14869-A and 14869-B,
respectively.

Amendment No. 1 to Lease of Railroad Equipment dated as of March 31, 1986
between Lessor and Lessee, as recorded with the ICC on March 31, 1986 and
assigned Recordation Number 1486S-F,

Lease Supplement No. 3 and Lease Supplement No. 4 each dated March 31,
1986 between Lessor and Lessee, as recorded with the ICC on March 31, 1986
and assigned Recordation Numbers 14868-G and 14869-H, respectively.

Amendments to Lease Supplements dated October 28, 1997 between Lessor
and Lessee, as recorded with the STB on October 29, 1997 and assigned
Recordation Number 14869-L.

Loan and Security Agreement, dated as of December 15, 1985 between Lessor
and Lender, as recorded with the ICC on December 30, 1985 and assigned
Recordation Number 14869-C.

Supplement No. 1 to Loan and Security Agreement and Supplement No. 2 to
Loan and Security Agreement each dated December 30, 1985 between Lessor
and Lender, as recorded with the ICC on December 30, 1985 and assigned
Recordation Numbers 14869-D and 14869-E, respectively.






10.

1,

12.

13.

14.

15

16.

17.

18.

Amendment No. 1 to Loan and Security Agreement dated as of March 31, 1986
between Lessor and Lerider, as recorded with the ICC on March 31, 1986 and
assigned Recordation Number 14869-1.

Supplement No. 3 to Loan and Security Agreement and Supplement No. 4 to
Loan and Security Agreement each dated March 31, 1986 between Lessor and
Lender, as recorded with the ICC on March 31, 1986 and assigned Recordation
Numbers 14869-J-and 14869-K, respectively.

Trust Agreement, dated as of December 15, 1985, between Owner Participant and
WTC.

Tax Indemnity Agreement, dated as of December 15, 1985, between Lessee and
Owner Participant, as amended by Amendment No. 1 to Tax Indemnity
Agreement, dated as of March 31, 1986.

Bill of Sale and Assignment from Lessee to the Owner Trustee dated December
30, 1985 (covering 24 Railcars)

Bill of Sale and Assignment from Lessee to the Owner Trustee dated December
30, 1985 (covering 227 Railcars).

Bill of Sale and Assignment from Lessee to the Owner Trustee dated March 31,
1986 (covering 50 Railcars)

Bill of Sale and Assignment from Lessee to the Owner T rustee dated March 31,
1986 (covering 25 Railcars)

11.46% Secured Note Due 2000 dated December 30, 1985 ($6,303,471.18 original
principal) made by Owner Trustee in favor of Lender.

11.46% Secured Note Due 2000 dated December 30, 1985 ($768,852.61 original
principal) made by Owner Trustee in favor of Lender.

11.46% Secured Note Due 2000 dated March 31, 1986 ($714,505.76 original
principal) made by Owner Trustee in favor of Lender.

FdoesUTODDVCARGIL L\A ssign-assum 2B wpd 12



19.  9.20% Secured Note Due 2000 dated March 31, 1986 ($1,399,293.00 original
principal) made by Owner Trustee in favor of Lender.

F\doesUTODD\CARGILL\Assign-assum 2B.wpd 13



SCHEDULE 11

DESCRIPTION OF RAIL CARS

Descriptions and | Manufacturer Lessee’s AAR Mechanical | DOT _
Quantity Identification Description Specifications

Nos.
Oilseed Cars Union Tank Car CRGX 7050- T-105 111A100W-3

125 7174

Corn Milling Trinity Industries | CRGX 4340- T-104 11TAI00W-3
Cars 36 4375%
Corn Milling Union Tank Car CRGX 4376- T-104 11TAT100W-3
Cars 20 ' 4359+ '

CRGX 4390-

4393* '

CRGX 4395,

4400
Com Milling ACF Industries CRGX 4416-4426 | T-104 111A100W-3
Cars 46 CRGX 4428-4453

CRGX 4456,

4457

CRGX 4459-4465
Com Milling Union Tank Car CRGX 4394 T-104 111A100W-3
Cars 20 4396-4399

44014415
Com Milling ACF Industries - | CRGX 4427, T-104 [T1AI00W-3
Cars 4 4454, 4455, 4458 .
Oilseed Cars 25 Union Tank Car CRGX 7175-7199 } T-105 111A100W-3
Com Milling Coca-Cola CRGX 4466- 1-104 111A100W-]
Cars 50 4515*

suffered a Casualty Loss prior to the Closing Date.

Foidocsd FORDCARGILIMA s ign-assum 2B, wpd
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* excluding CRGX 4391, 4379, 4368, 7069, 7164, 7088, 7135, 4383, 4482 and 4502, each of which




