4
16716 /éf

Lo s
McINERNY & JORDAN
NINTH FLOOR JAN 11 1990 11 35 AM
9S00 SEVENTEENTH STREET, N. W.
WASHINGTON, D C. 20006 INTERSTATE COMMERGE COMMISSION
) (202).‘7:3-8I3I
HARRY J JORDAN " TELECOPIER (202) 296-1682
- 1(;z&§;ua
_Uimm/
<125 AM January 11, 1990 - 16716
GE COMM
\NTERSTATE GOMMEE 0-01 , JAN 11 1990 -11 55 AM
Honorable Noreta R. McGee LiRG ‘hﬂgﬁﬂlﬂﬁ COMMERCE COMMISSION
Secretary .
Interstate Commerce Commission -
Washington, D.C. 20423 )
Re: Recordation of Mortgage and i

§

Security Agreements, Assignment of -
Lease and Rents, and Lease Agreement oz

Dear Madam Secretary: T

Residual Based Finance Corporation (Residual) has borrowed
funds, under a Senior Secured Note Purchase Agreement, from the
Aid Association for Lutherans (Association) in connection with
Residual's purchase of certain 100-ton railroad hopper cars,
which are being leased to the Burlington Northern Railroad
Company (Burlington Northern) pursuant to a lease agreement dated
December 29, 1989.

As evidence of such borrowing, Residual has executed and
delivered to the Association its 9.23% Senior Secured Note or
Notes (the Notes), maturing on October 15, 2004, in the
aggregate principal amount of $3,513,195, secured by, among other
things, a Mortgage and Security Agreement and the Assignment of
Lease and Rental payments under the lease agreement with
Burlington Northern.

The Mortgage and Security Agreement and the related
Assignment of Lease and Rents create a lien in favor of the
Association on the railroad property and upon the right, title,
and interest of Residual in and under the Lease and Rental
Agreement between Residual and the Burlington Northern.

Pursuant to Section 11303 of Title 49 of the U.S.Code and
the Commission's regulations as set forth in 49 CFR 1177,
enclosed for filing are the original and one copy/counterpart of
the following documents involved in the above-described
transaction.
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(1) Documents Submitted For Recording:

(a) Mortgage and Security Agreement (Security Agreement),
dated January 10, 1990, between Residual (Debtor), and
Association (Secured Party):

(b) Assignment of Lease and Rents (Assignment) executed and
delivered January 10, 1990, by Residual/Debtor to and for the
benefit of Association/Secured Party, as Assignee; and

(c) Lease Agreement (Lease), dated December 29, 1989,
between Residual (Residual/Lessor) and Burlington Northern
(Lessee) .

(2) Primary Or Secondary Documents:

The Security Agreement and the related Assignment and Lease
Agreement are being filed simultaneously; a recording number has,
therefore, not been previously assigned to the Security
Agreement.

(3) Cross-Indexing:

It is requested that the Security Agreement, Assignment, and
Lease be cross-indexed in the names of the parties to such
documents as reflected in paragraph 5 below.

(4) Description Of Equipment Covered By Documents:

(a) 100-Ton Covered Hopper Cars

A.R.A.
Type Number Designations
4750, 64 BN 465001 through BN 465064

Cubic Foot,
(100-Ton Each)
Covered,
Hopper Cars
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(b)

100-Ton Covered Hopper cCars

A.R.A.
Type Number Designations
4750, 59 BN 465241 through BN 465266, and
Cubic Foot BN 465268 through BN 465300
(100-Ton Each)
Covered,

Hopper Cars

(5)
(a)
Debtor:

Residual Based Finance Corporation
Three First National Plaza

Suite 1240

Chicago, Illinois 60602

(b)
Assignor:

Residual Based Finance Corporation
Three First National Plaza

Suite 1240

Chicago, Illinois 60602

Lease Adreement

(c)

Lessor:

Residual Based Finance Corporation
Three First National Plaza

Suite 1240

Chicago, Illinois 60602

Names And Addresses Of Parties To The Documents:

Mortgage And Security Agreement

Secured Party:

Aid Association for Lutherans
4321 North Ballard Road
Appleton, Wisconsin 54919

Assignment Of ILease And Rents

Assignee:

Aid Association for Lutherans
4321 North Ballard Road
Appleton, Wisconsin 54919

Lessee:

Burlington Northern
Railway Company

2900 Continental Plaza
777 Main Street,

Fort Worth, Texas 76102
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(6) Party To Whom Original Documents Should Be Returned:

Daniel W. Gentges, Esq. With notice to:
Whyte & Hirshboeck Harry J. Jordan Esq.
Suite 2100 McInerny & Jordan
111 East Wisconsin Avenue Suite 900

Milwaukee, WI 53202 900 Seventeenth Street, NW

Washington, DC 20006
(7) Filing Fee:

The required filing fee in the amount of $45 is
enclosed.

(8) Summary Of Documents Submitted For Recording:
Primary Documents:
(a) Mortgage and Security Agreement:

Mortgage and Security Agreement, dated January 10, 1990,
between Residual Based Finance Corporation (Residual/Debtor), and
Aid Association for Lutherans (Association/Secured Party),
creating a security interest in 123 covered hopper rail cars
under lease to Burlington Northern Railroad Company.

(b) Assignment of Tease and Rents:

Assignment of Lease and Rents, dated January 10, 1990, by
which Residual Based Finance Corporation (Assignor), has assigned
to Aid for Lutherans Association (Assignee) all rents, reserved
rents and proceeds payable by the Burlington Northern Railroad
Company under its lease of the 123 covered hopper rail cars.

(c) Lease Agreement:

Agreement of Lease, dated December 29, 1989, by which
Residual Based Finance Corporation has leased the 123 covered
hopper rail cars to the Burlington Northern Railroad Company, and
which has been assigned by Residual to Aid for Lutherans
Association.

Please stamp all counterparts of the enclosed documents with
your official recording stamp. One copy of each instrument and
this transmittal letter is for the Commission's files. It is

. R o
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requested that the remaining counterparts of the document be
delivered to the bearer of this letter.

Very truly yours,

if%j;EZfif;%dan

McInerny & Jordan

Ninth Floor

900 Seventeenth Street, NW
Washington, DC 20006

(202) 783-8131

Enclosures
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Pnterstate Commerce Commission 1/11/90
Washington, B.C. 20423

OFFICE OF THE SECRETARY

Harry J. Jordan
MecInerny Jordan
900 17th St N.W.
Washington,D.C. 20006

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 1/11/90 at 11:35am, and assigned recordation

number(s). 16716 16716-A & 16716-B

Sincerely yours,

Noreta R. McGee
Secretary

Enclosure(s)
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MORTGAGE AND SECURITY AGREEMENT ("Agreement"), da @-"-”JME.’.’CEcoMM
January 10, 1990 between RESIDUAL BASED FINANCE ISSion
CORPORATION, an Illinois corporation, ("Debtor"), having
its principal place of business and mailing address at
Three First National Plaza, Suite 1240, Chicago, Illinois
60602, and AID ASSOCIATION FOR LUTHERANS, its successors
and assigns (the "Secured Party"”) having its principal
place of business at 4321 North Ballard Road, Appleton,

Wisconsin 54919.

WHEREAS, Debtor has agreed to deliver this Agreement
to Secured Party pursuant to that certain Senior Secured
Note Purchase Agreement between Debtor and Secured Party,
dated as of January 10, 1990, (the "Note Purchase
Agreement”) and the Senior Secured Promissory Note(s)
issued pursuant thereto (the "Notes") as a conditidhn
precedent to Secured Party's extending credit to Debtor

pursuant to that Note Purchase Agreement; Z
NOW, THEREFORE, to induce the Secured Party to extend
credit to Debtor, Debtor agrees as follows: g

Al

Article I
Creation of Security Interest

1. Debtor hereby grants to Secured Party a security
interest in the railroad cars described in Exhibit A
hereto attached and any and all substitutions,
replacements, and accessions thereto or therefor to which
Debtor acquires title and the proceeds thereof, including
without limitation insurance proceeds (the "Cars").

2. In addition, Debtor hereby grants to Secured
Party an assignment of and security interest in all of
Debtor's rights in and to the Lease Agreement (the
"Lease") dated as of December 29, 1989 between RESIDUAL
BASED FINANCE CORPORATION, as Lessor, and BURLINGTON
NORTHERN RAILROAD COMPANY, as Lessee, and attached hereto
as Exhibit B, including without limitation any and all
rents, reserved rents, proceeds of sale from sale of the
Cars, amounts payable by the Lessee in lieu of rent during
periods of rental abatement, and any and all other amounts
due under the Lease, but subject to those matters set
forth on Exhibit C attached hereto. All sums received
shall be held by Secured Party under that certain
Assignment of Lease and Rents made as of January 10, 1990
between the Debtor and the Secured Party (the
"Assignment"), and shall be paid and applied as provided



in the Notes and the Note Purchase Agreement. The Cars
and the Lease are hereinafter collectively referred to as
the "Collateral"”.

3. The Collateral is given to secure all of the
Debtor's obligations under the Notes and the Note Purchase
Agreement and all of Debtor's obligations and liabilities
arising out of Debtor's covenants, warranties and
representations contained herein and in the Assignment
(the "Obligations"™).

Article II

Debtor's Covenants, Representations and Warranties
The Debtor covenants, represents and warrants that:

1. The Cars are leased to BURLINGTON NORTHERN
RAILROAD COMPANY ("Lessee") pursuant to the Lease. Except
for (i) the security interests granted hereby, and
(ii) Lessee's rights under the Lease, Debtor is the sole
owner of the Collateral, which is free and will remain
free of any lien, security interest or encumbrance, and
Debtor will defend the Collateral against all claims and
demands, which Secured Party deems to be adverse to its
interests, of any person at any time claiming the same or
any interest therein.

2. The Cars constitute goods which are mobile and
which are of a type normally used in more than one
jurisdiction and the Debtor is located in Illinois. The

Debtor shall not change its location without notifying the
Secured Party in advance. The Cars will be maintained in
accordance with the terms of the Lease and will not be or
suffered to be wasted, misused, abused or to deteriorate,
and will not be used in violation of any law, ordinance or
regulation of any governmental authority insofar as it
adversely affects the value of the Lease, the Cars or the
security interests granted hereunder.

3. The Cars shall be insured with such carriers and
in such amounts and against such risks as provided for in
the Lease. Debtor hereby appoints Secured Party the
attorney for the Debtor in endorsing settlement drafts
payable to the Debtor and hereby assigns to Secured Party
all sums which may become payable to the Debtor under any
insurance, including return premiums and dividends, as
additional security for the Obligations.

4. Debtor will pay or cause to be paid as provided
in the Lease, when due, all taxes and assessments upon the
Collateral or its operation or use.



5. At its option, and without any obligation to do
so, Secured Party may discharge or pay any taxes, 1liens,
security interests, or other encumbrances at any time
levied or placed on or against the Collateral or Debtor in
breach of this Agreement, and may pay for insurance on the
Collateral and may pay for its maintenance and
preservation if Lessee fails to do so, and may have all of
Debtor's rights against the Lessee in respect of such
obligations.

6. The Collateral will not be sold, transferred,
substantially modified (except to the extent permitted in
the Lease) or disposed of, without the prior written
consent of the Secured Party. Notwithstanding the
foregoing prohibition on sale or transfer of the Cars by
Debtor, Debtor may, upon written notice to the Secured
Party and compliance with the other provisions hereof,
sell or otherwise transfer (but not encumber) all, but not
less than all, the Cars to any "affiliate" (defined
below), and any "institutional investor" (defined below)
or, with the consent of Secured Party, which shall not be
unreasonably withheld, any other entity. Any transferee
shall execute and deliver an agreement in form and content
satisfactory to Secured Party to assume all the executory
obligations of Debtor under this Agreement and all related
documents. Upon any such transfer, except a transfer to
an affiliate, the Debtor shall have no futher obligation
under this Agreement or any related document, except any
obligation or liability which may arise out of breach by
Debtor of any representation, warranty or covenant or any
liability based on a finding of fraud. The term
"affiliate” means any company which owns 80% or more of
the voting stock of Debtor, any company 80% or more of
whose stock 1is owned by Debtor, any successor to Debtor by
merger and any company which acquires all or substantially
all the assets of Debtor. The term "institutional
investor" means any of the following entities with net
worth of at least $10,000,000: any bank, bank holding
company, savings institution, trust company, insurance
company, finance company or leasing company, Or any parent
or subsidiary of any of the foregoing entities whose
obligations to Secured Party are guaranteed by such entity.

7. Debtor shall execute from time to time, alone or
with Secured Party, any Security Agreements, UCC Financing
Statements, UCC Continuation Statements or other documents
and do such other acts considered by Secured Party to be
reasonably necessary or desirable to perfect or protect
the security interests hereby created, and pay all cost
and expenses (including without limitation reasonable fees
and expenses of counsel and filing fees) related to the
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preparation and f£iling of any Security Agreements, UCC
Financing Statements, UCC Continuation Statements or other
documents related to the perfection or protection of the
security interests hereby created. Debtor hereby
authorizes Secured Party as Debtor's agent and attorney in
fact to execute and file in any appropriate office
Security Agreements, UCC Financing Statements, UCC
Continuation Statements and similar instruments signed by
Secured Party alone. A carbon, photographic or other
reproduction of a financing statement or this or any other
security agreement shall be sufficient as a financing
statement.

8. If an Event of Default occurs and is continuing,
Debtor hereby appoints the Secured Party as Debtor's true
and lawful attorney, with full power of substitution, to
enforce Debtor's rights as Lessor under the Lease, and to
take any action which the Secured Party may deem necessary
or appropriate to create, perfect, protect and preserve
the secured interests of the Secured Party in the
Collateral. Notwithstanding the foregoing, Debtor will,
upon written direction from the Secured Party and at
Debtor's expense (but at all times subject to the
non-recourse provisions of Article V-7 hereof) take all
actions necessary or desirable, including without
limitation, litigation, to enforce Debtor's rights in or
under the Lease and in such event will pay over to the

Secured Party all proceeds and profits received from any
such action.

9. The Debtor has delivered to Secured Party the
original Lease assigned hereunder. All other copies of
the Lease in existence are marked on their faces and

signature pages to indicate their status as non-original
copies only.

Article I1II
Events of Default

Debtor shall be in default under this Agreement upon
the happening of any default or Event of Default as set
forth in the Note Purchase Agreement.

Article IV
Secured Partv's Remedies

Upon an Event of Default hereunder, Secured Party
shall have the rights and remedies of a Secured Party
under the Uniform Commercial Code as in effect in the
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State of Wisconsin, under the Interstate Commerce Act, and
all other applicable laws. Without 1limiting the
generality of the foregoing, Secured Party may, upon
default, exercise the following rights and remedies:

1. Secured Party may peaceably by its own means or
with judicial assistance enter the premises where any
Collateral is located and take possession of the
Collateral, or render it unusable, or dispose of the
Collateral on such premises, and Debtor will not resist or
interfere with such action.

2. Secured Party may require Debtor to assemble all
or any part of the Collateral and make it available to
Secured Party at any place within the continental limits
of the United States reasonable under the circumstances as
designated in a notice sent to Debtor.

3. Debtor hereby agrees that a notice sent to him at
least thirty (30) days before the time of any intended
public sale or of the time after which any private sale or
other disposition of the Collateral is to be made, shall
be deemed to be reasonable notice of such sale or other
disposition.

4. Secured Party may incur attorneys' fees and
expenses in exercising any of its rights and remedies upon
default, which fees and expenses shall become part of
Secured Party's reasonable expenses of retaking, holding,
preparing for sale and the like. Debtor will reimburse
Secured Party on demand for all such expenses.

5. Debtor agrees that if any warranty or
representation contained herein should prove to be untrue
or incorrect in any material respect when made,
notwithstanding any other provisions contained herein or
in any other agreement between the Debtor and Secured
Party, the Secured Party may at its option terminate this
Agreement and rescind the loan made in connection with
this Agreement, and Debtor shall pay to Secured Party the
principal amount due on the Note(s) together with accrued
interest, plus costs and expenses incurred by the Secured
Party arising out of enforcement of this provision.

Article V
Miscellaneous

1. The remedies contained herein are in addition to
those granted by Debtor to Secured Party in the Note
Purchase Agreement as to the Collateral which is the
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subject of this Agreement. No delay or omission of the
Secured Party to exercise any remedy shall exhaust or
impair any remedy of the Secured Party, nor shall any
waiver by the Secured Party extend to or be taken to
affect any subsequent default. No remedy hereunder is
intended to be exclusive of any other remedy, but shall be
cumulative to any and every other remedy to which the
Secured Party is entitled. The Secured Party shall not be
required first to look to, enforce or exhaust any other
security, collateral or guarantees.

2. This Agreement shall be deemed delivered in the
State of Wisconsin and the rights and obligations of the
parties hereunder shall be construed and interpreted in
accordance with the laws of the State of Wisconsin.

3. Any notice or notification required to be given
or may be given by mailing such notice, postage prepaid,
to Debtor's address as it appears at the beginning of this
Agreement.

4. All the terms, conditions and covenants of this
Agreement shall inure to the benefit of and bind the
successors and assigns of the respective parties hereto.

5. This Agreement may not be changed orally, but
only by an agreement in writing and signed by the party
against whom enforcement of any waiver, change,
modification or discharge is sought.

6. This Agreement shall be subject to the right of
the Lessee under the Lease to use and possess the Cars so
Tong as Lessee is not in default under the Lease.

7. Notwithstanding anything herein to the contrary
(except as provided in the next succeeding sentence), no
recourse shall be had against the Debtor or against any
incorporator, shareholder, officer or director of the
Debtor for any obligation to make payments hereunder, it
being understood that all such obligations are payable
solely from payments under the Lease and from the other
Collateral. Liabilities which may be based upon a finding
of fraud, or which may arise out of any of the Debtor's
representations and warranties (or obligations relating to
such representations and warranties), are recourse
obligations of the Debtor but (except for liabilities
which may be based upon a finding of fraud) shall be
without recourse to any incorporator, shareholder, officer
or director of the Debtor.



IN WITNESS WHEREOF, the parties have caused this

Agreement to be duly executed as of the date first above
written.

DEBTOR: SECURED PARTY:
RESIDUAL BASED FINANCE AID ASSOCIATION FOR LUTHERANS
CORPORATJION

By By

" Jerry Scheel!

i . stant Vice President - Securities
Title Title

Attest Date: January_fz, 1990
Title ___Sepepr@ /@y

Date: January,éa, 1990

State of Illinois

)
) SS
County of Qﬂﬁ?kf )

On this /O<—'day of <)44u44b¢gz/ , 1990, before me

personally appeared, (/in¥eat G. Kolhee , to me
personally own, who being by me duly sworn, says that he
is the Acal ddenxt of Residual Based Finance

Corporation, that the seal affixed to the foregoing
instrument is the corporate seal of the corporation, that
the instrument was signed and sealed on behalf of the
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 the corporation.

[SEAL] OFFICIAL SEAL ﬁ? C Z
M ANN CORRIGAN

NOTARY PUBLIC STATE OF WLNOIS | Notary Public
MY COMMISSION EXP _MAY 25,1992

My commission expires /770401 07\5" 199 >



State of Wisconsin )
) SS

County of ngéﬁgpM;QJ

On this <?1£ day of J , 1990, before me
personally appeared, K. Jekery Scpeec , to me

personally known, who being by me duly sworn, says that he ..

is the Asct bee PRES SewedTies  of the Aid Association for
Lutherans, that the instrument was signed on behalf of the
Association by authority of its governing body, and he
acknowledged that the execution of the foregoing ‘
instrument was the free act and deed of the Association.

[sEAL) (2rss 5300 4K

{

Notary Public _
Ricwrrp P Be€ctc&SBAKH

My commission EXP&T%EF-'*4‘!“~uu1u£~jA

74000Q/01-08-90.1



EQUIPMENT:

(1)

(ii)

EXHIBIT A

Fifty-nine (59), 1980 built, approximately
4,750 cubic foot capacity, 100-ton covered
hopper cars bearing the following Association
of American Railroads ("A.A.R.") reporting
marks:

BN 465241 through BN 465266
BN 465268 through BN 465300

The above-referenced hopper cars were formerly
registered with the A.A.R. under the following
reporting marks:

FTCX 80039 through 80065, except 80058
FTCX 80067 through 80100, except 80094

Sixty-four (64), 1980 built, 4,750 cubic foot
capacity, 100-ton covered hopper cars bearing
the following, A.A.R. reporting marks:

BN 465001 through BN 465064

The above-referenced hopper cars were formerly
registered with the A.A.R. under the following
reporting marks:

OFCX 102250 through 102299
OFCX 260391
OFCX 260393 through 260396
OFCX 260398 through 260401
OFCX 260403
OFCX 260406 through 260409



EXHIBIT B

LEASE AGREEMENT

This Agreement dated as of the 29th day of December, 1989 between
RESIDUAL BASED FINANCE CORPORATION, an illinois corporation, Three First
National Plaza, Chicago, lllinois 60603 (hereinafter called “Lessor”), and
BURLINGTON NORTHERN RAILROAD COMPANY, a Delaware corporation, with its

rincipal office at 2300 Continental Plaza, 777 Maln Street, Ft. Worth, Texas 76102
hereinafter called “Lessee”), WITNESSETH THAT:

In consideration of the mutual terms and conditions lereinafter set forth,
Lessor and Lessee hereto agree as follows:

ARTICLE 1: LEASE

Lessor agrees to leasa to Lessee, and Lessee agrees to lease from Lessor, the cars
shown on @ach Rider hereto and such additional Riders as may be added from time
to time by agreement of the parties (all such cars being hereinafter individually
referred to asa “Car” and collectively referred to as the “Cars”). Each Rider shall set
forth a description of the Cars covered thereby, including such facts as the number of
Cars of each type, the Assadiation of American Railroads ("AAR") or United States
Department of Transportation (“DOT”) specifications, rental charges, term
throughout which the Car or Cars shall remain In Lessae’s service, any renewal
options, the delivery location and such otherinformation as may be desired by both
partles, including any varlation from tha terms of this Agreement. In the event of
any conflict between this Agreement and any Rider, thae Rider shall control with
respect to the Cars subject to such Rider. Itis the intent of all parties to this
Agreament to characterize this Agreement as a true lease.

ARTICLE 2: TERM

The term of this Agreement with respect to each Car shall commence on the
date of dellvery to and acceptance of such Car by Lessea in the manner set forth in
Article 3 and shall terminate, unless otherwise terminated by any other provision
hereof, on the date spedﬂed in the appliceble Rider attached hereto (hereinafter
referred to as the “Lease Term").

ARTICLE 3: DELIVERY AND ACCEPTANCE

Lessor will, atits expense, deliver the Carsto the Lessee at the interchange
_ polnt(s) on Lessee’s lines speclf[ed in the applicable Rider. Lessor’s obligation as to

such delivery shall be sub{ect to all delays resulting from causes beyondglts control.
Upon delivery, Lessee will have the right to inspect each Car and will accept such Car
itit: (a) complies with the description set forth in the Rider, (b) is acceptable for
interchange service in conformity with AAR interchange Rules and (¢} is structurally
sound and suitable for loading the commodity for which itis to be used. Lessee
retains the right to reject any Car and will notify Lessor, In writing, within ten (10)
business days after delivery, of Lessea’s rejection of the Car and the specific reason

[

!

AN 1
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why the Car does not meet Lessee’s standards or requirements as set forth in the
preceding sentence. Failure to notify Lessor within such ten (10) days as to the
rejection of a Car or the loading of any Car by Lessee or at its direction will constitute
acceptance of the Car by Lessee. Upon delivery and acceptance of all of the Cars set
forth in a Rider (axcept any Cars rejected within such ten (10) days), if Lessor so
desires and so notifies Lessee, Lessee shall execute and deliver to Lessor a Certificate
of Acceptance In the form attached hereto as Exhibit A.

ARTICLE 4: MARKINGS

Atthe time of delivery of the Cars by Lessor to Lessee, Lessor wilt have the Cars

Elainly marked on each side with the identification marks of Lessee. in addition,

esse@ will have (and Lessor will pay Lessee’s costs thereof), or will grant Lessor or its
agent, at thelr sole cost, expense and risk, access to the Cars to have, each Car plainly
marked on each side with a stencil stating “Leased and Subject to a Security Interest
Recorded with the [.C.C." or such other marking as Lessor approves. f such marking
shall at any time be removed or become illegible, wholly or in part, Lessee shall
Immediately cause such markings to be restored or replaced, at its @xpense. Lessee
shall not otherwise place, or permit to be placed, any lettering or marking of any
kind upon the Cars without Lessor’s prior written consent, which shall not be
unreasonably withheld.

ARTICLE 5: PAYMENT OF RENTALS

A. Lessee agrees to pay Lessor the rent specified in the Rider for each Car.
The rent for aach Car shall be paid in quarterly instaliments, payable for each quarter
on the fifteanth day of the second month of such quarter or, in the case of a partia!
quarter, at the end of such partial quarter. Interim rent, if any, shall be pald at the
same time as the first quarterly payment. If any of the rent payment dates falison a
Saturday, Sunday or legal holiday, the rent shall be due on tha naxt succeeding
business day. In the event Lessor notifies Lessee in writing that the right to recelve
rents has been assigned in accordance with Article 16 C hareof, Lessee shall make
payment in the manner designated In such notice or as otherwise designated in
writing by such assignee.

B. Lessee will, on demand, pay to Lessor interest at the higher of (i) 12% par
annum, or (li) the prima rata, as published in the Wall Street Journal, plus 2% (or the
maximum rate permitted by applicable law, whichever is less) on any payment of
rent not paid when due for any period during which such rent is overdue.

C.  ThislLease is a netlease and Lessee’s obligation to pay rent and other
amounts payable hereundar shall be absolute and unconditional, and, except as
hereln specifically provided, Lessee shall notbe entitied to any abatement of rent,
reduction therqof or setoff against rent, including, but not limited to, abatemaents,
reductions or setoffs due to any existing or future claims of the Lessee against Lessor
under this Lease or otherwise; nor, except asotherwise expressly provided herein,
shall this lease terminate, or the respective obligations of Letsor or the Lessee be
otherwise affected, by reason of any defectin or damage to or loss or destruction of
all or any of the Cars from whatsoever cause, it being the intention of the parties
hereto that the rents and other amounts payable by Lessee hereunder shall continue
to be payable in all events unless the obliiation to pay the same shall ba terminated
pursuant to the express provisions of this Leasa.
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ARTICLE 6: TITLE

Lessee acknowledges and agrees that by the execution of this Agreement it
does not obtain, and by payments and performance hereunder It doas not, and will
not, have or obtain any title to the Cars or any proparty right or interest therein,
legal or equitable, except solely as Lassee hereunder and subject to all of the terms
hereof. :

ARTICLE 7: POSSESSION AND USE

So long as Lessae Is not In default under this Agreement, Lessa@ will be entitled
to the possession, use and quiet enjoyment of the Cars in accordance with the terms
of this Agreement and in the manner customarlily used in the railroad business, in
the use, service and mannar for which the Carswere designed, for transporting the
commodities shown in the applicable Rider.

ARTICLE 8: MAINTENANCE

The Lessee shall, at its own cost and expense, maintain the Carsin good
condition and repair, ordinary wear and tear resulting only from proper use thereof
excepted, and acceptable for use In Intarchange in conformity with AAR Interchange
Rules and each Car shall be dalivered to Lessor In such condition at the termination
of the Lease Term with respect to such Car. Any partsinstalled orreplacements
made by Lessee upon any Car shall be considered accessions to such Car and title
thereto shall be immediataly vasted in Lessor, without cost or expense to Lessor.

ARTICLE 9: MODIFICATIONS

In the event the AAR, DOT or any other governmental agency having
jurisdiction over the oparation, safety or use of railroad equipment requires that the
Cars be added to, modified, or in any manner adjusted in order to qualify them for
operation In railroad interchange, Lessee will cause such addition, modification or
adjustment to be made at its own expense; pravided, however, that the Lassee may,
in good faith and by appropriate legal proceedings, contest the validity or
application of any such requirement in any reasonable manner which does not
adversely affect tge rights or interests of the Lessor in the Cars or hereunder. Except
for alterations or changes required by law, Lesseq shall not, without the prior
written consent of Lessor, effect any change in the design, construction or body of
the Cars. Lessor's consent to rnodifications or additions to the Cars which do not
impalr the value or utility of the Cars shall not be unreasonably withheld, as long as
such modifications or additions which ara not readily removable without material
damage to or diminution of the Cars are considered accessions to the Cars,

ARTICLE 10: COMPLIANCE WITH REGULATIONS

Lessee shall, atits own expense, comly with all governmantal laws,
regulations and requirements, with the AAR Interchange Rules and with the rules
and regulations of the Federal Rallway Administration with respect to the use,
maintenance, and operation of the Cars. Lessee shall be responsible for obtaining all
necessary rallroad permissions, approvals and consents for use of the Cars and shall
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bear all risk of failure to obtain such permissions, approval and consent, orof
cancellation thereof. Lessor shall take all actions reasonably requested by Lessee in
order to assist Lassee In obtaining such permissions, approvals or consents.

ARTICLE 11: CASUALTY OCCURRENCE

A. Inthe event that any Carshall be or become lost, stolen, confiscated,
worn out, or, in Lessee’s good faith opinion, irreparably damaged or destroyed (any
such occurrence or determination being hereinafter called a "Casualty Occurrence”)
the Lessee shall promptly and fully (after it has knoMedge of such Casualty
Occurrence, butin no event laterthan 20 days after the date of such occurrence)
inform Lessor in regard therato.

B. Following the occurrence of a Casualty Occurrence with resrect to any
Car, the Lesseq shall, on the first rental payment date after its notice of a Casualty
Occurrence with respect to such Car, pay to Lessor the casualty value for such rental
ayment datg as set forth In the casualty schedule of the applicable Rider
?herelnafter called a “Cesualty Payment”) plus any other sums due on or prior to
such date in respact of such Car then remaining unpaid. If no casualty schedule is
contained in the applicable Rider, the Lessee shall pay to the Lessor the amount
prescribed by the AAR Intarchange Rules for the loss or destruction of such Car.

C.  Upon payment of all sums required to be paid pursuant to Article 118
hereof in respect of any Car, the obligation to pay rent for such Car accruing
subsequent to the Casualty Payment date will tarminate and the Car will be deleted
from this Agreemant but the Lessee shall continue to pay rant for all other Cars.

D. Upon payment of the aﬁplicable amounts following a Casualty
Occurrence, title to the Car which has suffered such Casualty Occurrence shall
Immedlately vast in Lessee and Lessor will take such steps as necessary to transfer
such title to Lessee.

ARTICLE 12; PROHIBITION QF LIENS BY LESSEE

Lessee, at its own expense, will promptly pay or cause to be paid, or otherwise
satisfy and dlscharge, any and all sums claimed by any party by, through or under
Lessee or its successors or assigns which, if unpaid, might become a lien upon any
Car, but shall not be required to pay or discharge any such claim so long as the
validity thereof shall be contgsted in good faith and by appropriate legal
proceedings in any reasonable manner and the nonpayment thereaf does not
adversely affect the title, property or rights of Lessor created or purported to be
gx;sated ereunder or the security interest of any Lease Assignee (defined in Article

ARTICLE 13: TAXES

Lessee agrees to assume responsibility for the filing and payment of all
taxes,assessments and other governmenta char?‘es levied or assessed u?on orin
respect of the Cars or the use of the Cars under the terms hereof (exclusive, however,
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of any tax based on the net income of Lessor), including but not limited to any ad
valorem or property taxes, all licence, franchise or registration fees, assessmants,
fines, levies,tariffs,switching, demurrage and any sales, use or similar taxes payable
on account of the teasin o?the Cars; provided, e will be under no obligation to
pay any such taxes or other charges so long as Lessee in good faith and by
appropriate legal or administrative proceedings contests the validity or amount
thereof and the nonpayment thereof does not adversely affect the title,property or
rights of Lessor, or the security interest of any Lease Assignee, in or to any Car.

Notwithstanding the foregoing, Lessee shall not be responsible for any tax
imposed by tha United States or any state orgovernmental subdivision thereof
which is measured solely by Lessor’s netincome.

In order to avold recapture of any tax benefit claimed by Lessor with respect to
the Cars, including, but not imlited to, any deduction allowable under Section 168
and related Sections of the Internal Revenua Code of 1986, as amended (the
"Code”), Lessea shall: (i) use the Cars predominantly within the continental United
States, in accordance with the Code; (ii) shall cause third parties having controt over
thelr use to use the Cars predominantly within the continental United States, in
accordance with the Code; and (lii) shall not take any action that will cause the Cars
to ba considered tax-exempt use proparty within the meaning of the Code.

If Lessor (or any owner of a partnership or beneficial interest of Lessor) shall
lose by disallowance, recapture or otherwise, any portion of said tax banefits as a
result of Lessea’s breach of this Agreement (incduding but not limited to this Article
13), Lessqe agrees to pay Lessor or such owner a sum which, after deduction of all
taxes required to be paid by Lessor or such owner in respect of the recaipt thereof
under the laws of the United States or any political subdivision thereof, shall be
equal to the amount of tax benefits so lost by Lessor or such owner, which sum shall
be payable on written demand made at any time after payment of the tax
attributable to the gortion of the tax benetitlost; provided, however, that Lessae
shall be under no obligation to indemnify Lessor for the amount of any tax benefits

lost with respect to any Car for which Lessae has paid to Lessor the casualty value sat
forthin Artidde 11 hereof.

ARTICLE 14: INSURANCE

Lessee will, at all times prior to the retum of the Cars to Lessor, st its own
expense, cause to be carried and maintained (i) property insurance in respect of the
Cars and (i) public liability insurance with respect to third party personal injury and
proparty damage, against such risks and in such amounts as Is cansistent with
prudent industry practice, but in any event, against such risks and In such amounts
customarily insured against by Lessee in respect to similar equipment owned or
leased by it. Lessee will provide to Lessor and each Lease Assi'gnee, upon request, a

statement of the insurance malntained pursuant to this Article, including any self-
insurance,

ARTICLE 15: [INDEMNITIES

A. Lassee a?rees ta Indemnify and hold Lessor harmless from any loss,
damage, liability, ¢ 2im and expense, including reasonable attomney fees, arising out
of the us¢ or operation of the Cars during the term of this Agreement, excepting,
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however, any loss, damage, liabllity, claim or expense which is attributsble to the
negligence or willful misconduct of Lessor, its agents or employees.

B. Lessorshall not be liable for any loss or damage to any commodities
loaded or shipped in the Cars. Lessee agrees to assume responsibllity for, 1o
indemnlfy Lessor against, and to hold Lessor harmless from, any claim in respect of
such loss or damage.

ARTICLE 16: ASSIGNMENT; SUBLEASE: SECURITY INTEREST

A. Solong as Lessee shall not be in default under this Agreement, Lessee
may sublease the Cars to othars, provided, however, that the rl?hts of any such
sublessee shall be subject and subordinate to, and any such sublease shali be made
expressly subject and subordinate to, all of the terms of this Lease. In addition,
before Lessee entersinto any such sublease, Lessee must obtain Lessor’s prior
approval, and Lessor agreas that such approval shall not be unreasonably withheld
and that such determination is to be given within 5 business days from the date of
such request. No sublease of any Car shall in any way discharge or diminish any of
Lessee’s obligations to Lessor hereunder including, but not limited to, the payments
due to Lessor pursuant to Article 5 of this Agreament,

B. This Agreement and the applicable Rider(s) shall be binding upon and
shall inure to the benefit of the parties hereto and their respective successors and
assigns. itis understood and agreed that Lassor or any Lease Assignee may assign
this Agreement with respect to some or all of the Cars to any security trustee,
secured part¥ or owner of such Cars (each herain a "Lease Assignee”). Upon delivery
of a notice of assignment to Lessee, Lassor as used herein shall mean such Lease
Assignee. Lessae shall consent to and acknowledge in writing, upon receipt of
notice of assignment, such assignment of this Agreement by Lessor or any Lease
Assignee; provided, that any such consent and/or acknowledgement shall notin any
manner Increase or change the rights, obligations, duties or l‘eﬂa! position of the
Lessee. Lessor agrees that tha rights of any Lease Assignee shall be subject to all the
terms and conditions of this Agreement. Each Leasq Assignee shall sgree that the
rights of any subsequent Lease Assignee shall also be subject to all the terms and
conditions of this Agreement.

C.  Upon notice to Lessee from any security trustee, secured party or owner
that an event of default has occurred under such {ease or financing agreement, such
party may require that all rent shall be paid directly to such party and/or that the
Cars be returned to such party, but only upon completion or termination of this
Lease, Including any optional renewal term pursuant to Article 22 hereof. Any
assignment of this Agreement by Lessor or any Lease Assignee to any security trustee
or secured party shaﬁ not subject that security trustee or secured party to any of
Lessor’s or such Lease Assignee’s obligations hereunder. Without limiting the
foregoing, the Lessee further acknowledges and agrees that (i) the rights of an
Lease Assignee in and to the sums payable by the Lessee under any provision of this
Aggeement shall not be subject to any abatement whatsoever and shall not be
subject to any defense, setoff, counterclaim or recoupment whatsoever by reason of
(axcept as provided below) any interruption from whatsoever cause in the use,
operation or possession of tha Cars or any part thereof, or any damage to or loss ot
destruction of the Cars or any part thereof, or by reason of any other indebtedness
or ligbility, howsoever and whenever arising, of the Lessor to the Lessee or to any
other person, firm or corporation or to any governmaental authority or for any cause
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whatsoever, it being'the intent hereof that, except in the event of a wrongful acton
the part of the Lease Assignee, the Lessee shall be unconditionally and absolutely
obligated to pay the Leasa Assignee all of tha'rents and other sums which are the
subject matter of the assignment, (ii) the Lease Assignee shall, if an Event of Default
shall have occurred and be continuing, have the sofe right to exercise all rights,
privileges and remedies (either in its own name or in the name of the Lessor for the
use and benefit of Lease Assignee) which by tha terms of this Agreement are
permitted or provided to be exercised by the Lessor (except those rights, privileges
and remadies related to amounts payabla to the Lessor pursuant to Articles 13 and
15 hereof which shall remain enforceable by the Lessor, but subordinate to all
amounts payable to any Lease Assignee), but if no Event of Default shall have
occurred and be continuing, the Lease Asseignee and the Lessor may each exercise
their respective rights, privileges and remedies stated in this Agreement to be
provided for thair respective benefits, and (ill) al} obligations of the Lessor to the
Lessae under this Agreement shall be and remain enforceable by tha Lessee against,
and only against, the Lessor.

Notwithstanding the foregoing, it is understood and agreed that the right,
title and interest of any Lease Assignee in, to and under this Agreement and the
rents and other sums due and to become due hereunder shall by the express terms
granting and conveying the same be subject to the interest of the Lessee in and to
the Cars and the right of Lessee to possession, use and quiat enjoyment of the Carsin
accordance with the terms of this Agreement 5o long as no Event of Default has
occurred and is continuing under this Agreement.

ARTICLE 17: RETURN QF CARS

Upon the expiration or earlier termination of this Agreement with respect to
anr Car, Including any aptional renewal term pursuant to Article 22 hereof, Lessee
will, at its own cost and expense, at the request of Lessor, deliver possession of such
Car to Lessor upon such tracks of the Lessee as Lessor may reasonably designate
taking into account, amOn? other things, Lassee’s storage capacity, security and
access, or, in the absence of such designation, as the Lessee may seject and permit
Lessor to store such Car on such tracks for a period not exceeding 60 days. The Lessea
will transport each Car once at any time within such 60 day perlod from such storage
location to any reasonable destination or interchange point within the continenta
United States on raliroad lines operated by Lessee, f.0.b., all as directed by Lessor
ugon not less than 15 days prior written notice to Lessee. Lessee shall notbe
obligated to transport any Car more than once at the request of Lessor, after which
Lessee will have no further obligation with respect to any Car so moved and such Car
will be deleted from this Agreement. During any such storage period Lessee will
permlit Lessor or any person daesignated by Lessor, at their own risk, to inspect the
Cars; provided, however, that Lessee will not be liable, except in the case of gross
negligence of the Lessea or of its amployees or agents, for any injury to, or the death
of, any parson exerdsing the rights of inspection granted under this sentence.

Lessee shall be responsible for the Cars in accordance with the terms of this
Agreement until such time as each Carisdellvered pursuant to Lessor’s disposition
Instructions but in no event shall such responsibility extend beyond the storage
period. The Carsshall be delivered free from all charges and llens except those
which may result from an act or omission of Lessor, free from all accumulations or
deposits from commoditles transported in or on the Cars while in the service of
Lessee, in the condition specified in Article 8 and free from AAR Rule 95-B defects.
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In the event that any Car is not delivered and stored as hereinabove provided
within 15 days after the expiration of this Agreement, Lessee will pay to Lessor an
amount equal to the dally equivalent of the rental then in effect for such Car for
each day after the expiration date of this Agreement until such Car is delivered and
stored as instructed by Lessor.

ARTICLE 18: INSPECTION

Lessor shall, atits sole cost and expensa, at any reasonable time during normal
business hours and without interfering with Lessee’s operations, have the right to
enter the premises of Lessae for the purpose of inspecting the Cars to ensure Lessee’s
compliancg with its obligations hereunder. Lessorshall enter and occupy Lessee’s
property at its sole risk and shall be subject at all times to Lessee’s operating and
safety requirements. Any Injury, death or property damage arising out of such entry,
occupancy and inspection, even If caused or contributed to by Lessee’s negli?ence,

ross or otherwise, shall be the entire responsibility of Lessor, and Lessor wil
ndemnify and hold harmless Lessee from an}/ and all such labilities. Lessor will
obtain permission from a local Lessee operatlons officer 48 hours before entry and
such permission shall be granted subject to the above.

ARTICLE 19; DISCLAIMER

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, LESSOR
MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE CONDITION, MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE OR ANY
OTHER MATTER RELATING TOQ THE CARS. LESSEE CONFIRMS THAT IT HAS SELECTED
THE CARS ON THE BASIS OF ITS OWN JUDGMENT AND EXPRESSLY DISCLAIMS
RELIANCE UPON ANY STATEMENTS, REPRESENTATIONS OR WARRANTIES MADE BY
LESSOR, AND LESSEE ACKNOWLEDGES THAT LESSOR IS NOT A MANUFAGCTURER OR
VENDOR OF ANY OF THE CARS.

ARTICLE 20: REPRESENTATIONS AND WARRANTIES

Lessee represents and warrants that (a) Lessee Is a duly organized, validly
existing corporation in ?ood standing under the laws of the state of its
incorporation and is duly qualified to do business in all jurisdictions in which

ualification Is requiredin order for it to carry out the transactions contemplated by
this Agreement; (b) Lessee has full corporate power, authority and legal right to
execute, deliver and ﬁerform this Lease, and the execution, delivery and
performance hereof has been duly authorized by all nacessary corporate action of
Lessee; and (c) there is no actlon, suit, investigation or proceeding by or before any
court, arbitrator, administrative agency or other governmental authority pending or
threatened against Lessee which Involves the Cars or the transactions contemplated
by this Agreement.

ARTICLE 21: DEFAULT

A. Theoccurrence of any of the following events shall be an Evant of Dafault
by Lessee:
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(iz) The nonpayment by Lessee of any sum required herain to be paid to
Lessor by Lessee and such nonpayment shall cantinua for ten (10) days after
Lessee’s receipt of written notice fram Lessor;

(i) Lessee shall fail to maintain the insurance required by Article 14;

(iii) The breach by Lessee of any other term, covenant, or condition of
this Agreement, which is not cured within thirty (30) days of Lessee’s receipt of
written notice from Lessor;

CSiv) The Lessee becomes insoivent or fails generally to ?ay its debts as
such debts bacome due, or causes or suffers an order for relief to be entered
against it under applicable federal or state bankruptcy law, or makes an
assignment for the benefit of creditors or applies for or consents to the
appointmaent of a custodian, trustea or receiver for the Lessae or for the major
part of Its property; or

(v} Anyrepresentation or warranty made by Lessee harein orin any
other document delivered to Lessor by Lessee related to this Agreement shall
have been false or incorrect in any material respect on the date when made
and such breach or default shall continue fora tperlod of thirty (30) days after
Lessee’s receipt of written notice from Lessor of such breach or default.

B. Upon the occurrence of any Event of Default, Lassor or any Lease
Assignee may:

i) Bynotice in writing to Lessee, terminate this Agreement wheraupon
2all rights of Lessee to use the Cars shall terminate as thou?h this Agreement
had never been entered into, but Lessee shall remain {iable as hereinafter
provided; upen thirty (30) days written notice to Lessee, sell the Carsin a
commercially reasonable manner and recover from Lessee, as damages for loss
of a bargain and not as a penalty, an amount equal to the excess, if any, of the
stipulated loss value of such Cars as of the rental payment date immediately
preceding the date of such sale, as shown in the applicable Rider, over the net
proceeds of such sale, plus interest on such amount from the date of
termination until paymant at the rate specified in Article 58. A sale will be
considered commerdlally reasonable for purposas of this provision if (1) notice
of the sale is published at least ten (10) days prior to the date of such sale in the
Wall Street Journal and in one other publication designated by Lessee within
five days after Lessee receives notice of such sale as provided above, (2)
interested persons are permitted to Inspect the Cars to the extent Lessee makes

them available for inspection, and (3) the sala is conducted by public auction;
or

(i) Terminate Lessee’s right to possession and use of the Cars,
whereupon all rights and interest of Lassae in the Cars shall terminate and
thereupon Lessor or any Lease Assignee may enter upon any premises where
the Cars may be located and take possession of them and henceforth hold,
possess and enjoy the same free from any right of Lessee, and Lestor or any
Lease Assigne@ shall nevertheless hava the right to recover from Lessee any and
all rent and other amounts which are then due; or

_ (iii} Proceed by any lawful means to enforce performance by Lessee of
this Agreement.
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Lassee shall bear tha costs and expenses, induding without limitation
reasonable attomey fees, incurred by Lessor or any Lease Assignee in connection
with the exercise of its remedies pursuant to this Article 21 B. No remedy refarred to
in this Article 21 B Is intended to be exclusive but each shall be cumulative and in
addition to any other remedy otherwise available to Lessor or any Lease Assignee at
law or in equity.

ARTICLE 22: RENEWAL OPTION

Provided that no Event of Default, or any event which with lapse of time or the
giving of notice, or both, would constitute such an Event of Default, shali have
occurred and be continuing, the Lassee shall have the right at the expiration of the
Lease Term of any Rider to renew and extend this Lease according to the renewal
terms (if any) sredﬁed in such Rider. The renewal term with respect to the Cars shall
be subject to all the terms of this Lease including those contained in the applicable
Rider. The Lessee shall glve Lessor written notice not less than 180 days (but not
more than 360 days) prior to the end of the Lease Term of any Rider of its election to
exercisa the renewal option provided for in such Rider.

ARTICLE 23: RECORDS

Lessee will ﬁerform all record keeping functions relstad to the use of the Cars
by Lessee and other railroads in accordance with the AAR Interchange Rules and the
AAR Code of Car Service and Code of Car Hire Rules-Freight, Lessee agreesto furnish
thisinformation to Lessor from time to time as Lassor may reasonably request.

ARTICLE 24: GOVERNING LAWS

The terms of this Agreement and all rights and obligations hereunder shall be
gpvemed by the laws of the State of lllinois. This Agreement, together with any
ider(s) attached hereto, contains all of the terms and conditions agreed to between
the parties, and no other prior agreements, oral or otherwise, concerning the subject
matter of this Agreement, shall be deemed to exist or bind either party hereto. The
terms of this Agreement and the rlghts and obligations of the parties may be
changed only by writing executed by hoth parties.

ARTICLE 25: SEVERABILITY

_ Any provision of this Agreemant which is prohibited or unenforceable in any
jurisdiction shall be, as to such jurisdiction, ineffective to the extent of such
ﬁrohlblﬂon or unenforceability without invalidating the remaining provisions
nereof, and any such prohibition or unenforceability in any gurisdict on shall not
invalidate or render unenforceable such provision in any other jurisdiction.

ARTICLE 26: FURTHER ASSURANCES; FINANCIAL INFORMATION

A.  Lessee will, at its expense, promptly and duly execute and deliver to
Lessor such further documents and assurances and take such further action as Lessor
may from time to time reasonably request in order to more effactively carry out the

10



N
AN I~ .- . N

ey T - h AN A SRF o, Y~ L 43 -

B e e TR e o Al a}ﬁm‘r:"‘: T Rl

01-03,90 10:21 1 312 876 7005 “SH&W 21014

intent and purpose of this Agreement and to establish and protect the rights,
interests and remadias created or intended to be created in favor of Lessor
hereunder, including, without limitation, the execution, delivery, recordation and
filing of documents with the Interstate Commerce Commission, and the execution
and tiling of Uniform Commercial Code financing statements in the appropriate
jurisdictions.

B. Lessor may, at Lassor’s expense, cause each security agreement (or notice
theraof) entered into as permitted by Article 16 to be duly filed, recorded or
deposited in such public offices within or without the United States as the Lessor or
any Lease Assignee may determing to be advisable for the protection of Lease
Assignee’s security interest. Lessee agrees to execute, acknowledge and deliver any
ir};strumle{:ts required by law or reasonably requested by Lessor in connection
therewith.

C. _ Obligations of Lessee which by thelr terms are to be performed after
termination of this Agreement shall survive termination of this Agreement.

ARTICLE 27: ANNUAL REPORTS

A.  Within 90 days after written request by Lessor or any Lease Assignee,
which request may not be mada within 12 months after tha most recent such
requast, it any, Lessea will furnish to Lessor or any Lease Assignee a statement,
certified by an office of Lessae (2) showing the number, description and car number
of each of the Cars then lessed hereundar, (b) showing tha number, description and
car number of each of the Cars that suffered a Casualty Occurrence since the end of
the period covared by the most recent such statement (or, if applicable, the date of
this Agreement), (c) sta’dnq& that Lessae has procedures in effect to ensure that the
markings required by Article 4 are preserved or replaced if any Car is repainted and
(d) sgating that Lessee knows of no breach of such procedures which has not been
cured. -

B.  Lessee will furnish to Lessor and any Lease Assignee not later than 120
days after the and of each fiscal year of Lessae, a consolidated balance sheat of
Lessee as at the end of such fiscal year, and the consolidated statements of income
and changes in financial pasition of Lessee for such fiscal year, together with
equivalent information for the prior fiscal year, all in reasonable detail, repared in
accordance with generally accepted accounting principles applied on a g&SIS
consistentg maintained throughout the peried involved and audited by a nationall
recognized firm of independent certified public accountants. Lessee will also furnis
1o Lessor and any Lease Assignee not later than 60 days after the end of each fiscal
quarter of Lessee, an unaudited consolidated balance sheet of Lessee as at the end
of such fiscal quarter, and an unaudited consolidated statement of income of Lessee
for such fiscal quarter, together with equivalent information for the corresponding
fiscal quarter of thq priof fiscal year.

ARTICLE 28: FINANCING ARRANGEMENTS

Lessee acknowledges that Lessor intends to seek long-term financing for the
Cars and to grant to the Lease Assignee providing such flnandng both an assignment
of this Agreement in connection with the applicable Rider{s) and a security interest

11
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in the Cars. In connection with such financing, Lessee agrees to provide, on written
request, a Certificate in the form attached as Exhibit B and a legal opinion in the
form attached as Exhibit €, both addressed to the Lease Assignee.

ARTICLE 29: NOTICES

All notices and requests required or permitted under this Agreement shall be in
writing and shall be delivered by certified mail, overnight courier or personal
delivery, addressed as follows:

i to Lessor:
Residual Based Finance Corporation
Three First National Plaza
Chicago, illinols 60603

If to Lessee:

Burli n Northern Railroad Company
2500 Continental Plaza

Ft. Worth, Texas 76102

Attention: Frelght Equipment

If to Lease Assignee, to such address as may be provided by Lease Assignee, or
to such other address as may be specified by notice dgiven as provided hereby. Each
notice shall be effective upon its delivery to the address specified.

IN WITNESS WHEREOF, the partiés have executed this Agreement as of the
29th day of December, 1989,

RESIDUAL BASED FINANCE BURLINGTON NORTHERN RAILROAD
CORPORATION COMPANY
By By —
Title Title Ot Muz.-Plm—, Sy
v

12
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STATE OF TEXAS
ss.
COUNTY OF TARRANT )
On this day of , 1989, before mea personally
appeared , to me personally known, who being duly
sworn; did depose and say that such person|ls of the

Burlington Northern Railroad company and that the foregoing Lease Agreement
and Equipment Rider No. 1 were signed on behalf of said corporation by authority of
its board of directors, and such person acknowledged that the execution of the
foregoing Instruments was the free act and deed of such corparation.

[seal)
Not3ly PUBIIC
STATE OF ILLINOIS )
58.
COUNTY OF COOK
On this day of , 1989, before me personally

appeared , to me personally known, who being by
me duly sworn says that such person is of Residual

Based Finance Corporation, and that the foregoing Lease Agreement and
Equipment Rider No. 1 were signed on behalf of said corporation by authority of its
board of directors, and such person acknowledged that the execution of the
foregoing instruments was the free act and daeed of such corporation.

(saall

Notary Public

13
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EXRHIBIT A

CERTIFICATE QF ACCEPTANCE

I, the duly authorized representative for Burlington Northern Railroad
Company (Lessee), do hereby cartify that | have inspected sach of the units of
equipment identified below and Laessee has accepted each such unit under the Lease
referenced below on the date and at the time and place set forth below:

Number of Cars:
Description of Cars:

Car Numbers:

Delivarad at:

The equipment is subject to all the terms and conditions of the Lease
Agreement between Residual Based Finance Corporation, Lessor, and Burlington
gort?e)m Railroad Company, Lessee, dated December 29, 1983 and Rider Number

ne (1),

Date:

Authonzed Representative of
Timae: Lessco
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EXHIBITB

BURLINGTON NORTHERN RAILROAD COMPANY
CERTIFICATE AND AGREEMENT

Aid Association for Lutherans
4321 North Ballard Road
Appleton, W! 54919

Ladies and Gentlemen:

Reference Is made to the Lease Agreement (the “Lease”) dated as of December
29, 1989 entered into by the undersigned BURLINGTON NORTHERN RAILROAD
COMPANY (the “Lessee”) and RESIDUAL BASED FINANCE CORPORATION (the
“Lessor”), a true, correct and complate copy of which is attached hereto as Exhibit A.
The capltalized terms used herein shall have the respective meanings set forth
therefor in the Lease unless the context hereof otherwise requires.

As an inducement to and as part of the consideration for the lease financing
provided by you (the *Secured Party™) to Lessor with respect to the Lease, the Lassee
;eﬁresents and warrants to you as of the date hereof, and agrees with you as

olows:

1.  Corporate Qrganization gnd Authority, The Lessee is a corporation
duly or?anTzed, validly existing and in good standing under the laws of the
State of Delaware; has all requisite power and authority and all necessary
licenses and permits to own and operate its respective properties and to carry
on its business as now conducted; and Is duly licensed or qualifiad and is in
good standin? as a foreign corporation in gach jurisdiction in which such
qualification Is necessary to carry out the terms of the Lease.

2.  Financial Statements. (I) The consolidated balance sheet of the
Lessee and 1is subsidtaries as of December 31, 1988 and the consolidated
statements of Income and changes in financial position for the fiscal year
ended on said date have been prepared in accordance with generally accepted
accountin? principles consistently applied, and present falrly the financial
position of the Lassee and Its subsidiaries on a consolidated basis as of such
date and the results of operations of the Lessee and its subsidiarieson a
consolidated basls for such period.

(liy Since December 31, 1988, there has been no material adverse
change in the condition, financial or otherwise, of the Lessee and its
subsigiaries as shown on the balance sheet as of such date except changesin
the ordinary course of business and changes disclosed In writing to you.

3. Disclosure | rlals. The statements in the current filings of the
Lessee with tﬁe Securr?:!as and Exchange Commission {(“SEC*) do not, together
with any written statements furnished by the Lessee to you in connection with
tha negotiation of the Leasae, contain as of the date thereof any untrue

statement of a material fact or omit to state a matarial fact necessary to makae
the statements contained therain, taken as a whole, not misleading.
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4. Pending Litl n. Except as has been disclosed to you in writing or
in the Lessee’s Annual Report on Form 10-K or quarterly report on Form 10-Q,
as filed with the SEC, there are no proceedings Kending or, to the knowledge
of the Lassee threatened, against or affecting the Lessee or any subsidiary in
any court or before any %ovemmental authority or arbitration board or
tribunal which if adversely determined would materially adversely affect the
Lessee’s ability to parform its obligations under the Lease. Except as has been
disclosed to you in writing, neither the Lessee nor anz'asubsidlary isin default
with respect to any order of any court or governmental authority or arbitration
board or tribunal, which default would materially and adversely affect the
Lessee’s abllity to perform its obligations under the Lease.

5. gg_g%gmﬂkuthgﬁg; No %gnﬁ!ct wz¥h %‘,ertificate of Incogpgggggn[
etc. The execution and delivery by the Lessee of the Lease and compliance by
the Lessee with all of the provisions of the Lease (i) are within the corporate
powers of the Lessee and t(ii) will not violate any provisions of any law or
requlation or any order of any court or governmental authority or agency and
will not conflict with or resultin an?r breach of any of the terms, conditions, or
provisions of, or constitute a default under the Certificate of Incorporation or
By-Laws of the Lessee or any indenture, mortgage, conditional sale, loan or
credit agreement or other instrument to whic 31e Lessee is a party or by which
it may be bound or result in the imposition of any liens or encumbrances on any
property of the Lessee. The Lease has been duly authorized, executed and
delivered, isin full force and effect and constitutes the legal,valid and binding
obligation of the Lessae, enforceable in accordance with its terms.

6. o Existin¢ Defauits under the L.%ase. No Event of Default as
defined in the Lease has occurred and is continuing and no event has occurred
and is continuing which with the lapse of time or the giving of notice, or both,

would constitute an Event of Default. To the best of Lessee’s knowledge, the
Lessor is not in default in its obligations under the Lease.

7.  Governmental Approvals, No approval, consent or withholding of
objection on the part of any regulafory body, state, Federal orlocal, is
necessary in connection with the execution and delivary by the Lessee of the
Lease or complianca by the Lessee with any of the provisions of the Lease.

8. Insurance. Theinsurance required by Article 14 of the Lease isin full
force and effect.

9, Interest of Lessee. Lessee isthe holder of all right, title and interast
in the Cars as Lessee created by and pursuant to the Lease, and has no
knowledge of any assignment of Lessor's interest in and to the Lease or any
claim against the Lease or the Cars except the assignment to, and claim of, the
Secured Party.

10. Payment of Rqgnt. Lessee has made no payment of any rant, or other
sums payable or to become payahle by the Lessee under the Lease other than
interim rent to the extent that the average date of delivery of the Cars was
prior to December 1, 1989.
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11. Obligggi'ons of Lessor. Lessor does not have any unsatisfied
obligations ta the Lassee arising out of or incurred in connection with the
leasing of the Cars t¢ the Lessee and no off-set exists with respectto any rent or
other sums payable by the Lassee under the Lease.

12. Permits. All permits, and certificates required for the operation of
the Cars by Lessee have beaen obtained.

13. Ind Iflcation. The indemnification provisions set forth in Article
15 of the Lease shall axtend to and be applicabla to the Secured Party, with no
exception or exclusion based on any act or omission of Lessor.

14, Recelpt of Asglgnment; Payment to Secured Party. The Lessee
hereby acknowledges receipt ot a copy of that certain Assignment of Leass and
Rents dated , 19 from the Lessor to the Secured Party (the
“AssignmentofLease and RenB®™), and agrees to make all payments due to the
Lessor under the Lease directly to the Secured Party as provided therein and in
Immediately available funds on or before the dates such payments are due and
will not, for any reason whatsoever, seek to recover from Secured Party any
monies paid to tha Secured Party b}/ virtue of the Lease. The nature of Lessee’s
obligation to make such payments|is as sat forth in Article 16Cof the Lease.
Lessee acknowledges that no such g;;ayment made by Lessae shall be of any
force or effect uniess made to the Secured Party as provided In this Section 14.

15.  Anprovals of Secyred Party. Lessee acknowledges the right of the
Secured Party to give waivers, notices, consents, approvals and relaases, and to

make inspections, requasts, demands, agreements and elections, as provided in
t?e Assignment of Lease and Rents, except to the extent expressfy provided
therein.

16. Subleases All parmitted subleasas or the granting of rights to
others shall never be deemed to excuse or relieve thegtessee ?rom any of its
obligations to the Lessor or the Secured Party under the Leasa or this Certificate

and Agreement, and shall always be made subject and subordinate to the
rights of the Secured Party to the same extent the Lease is so subject.

17. Duplicate Noticeg. Lessee g?(rees to deliver to the Secured Party
duplicate copies of ali notices, undertakings, demands, statements, documents
or other communications which it may deliver to the Lessor pursuant to or
rela’dngeto the Leasq or the Cars at the following address, or such other address
as the Secured Party may, from time to time, specify to the Lessee in writing:

Ald Assoclation for Lutharans
4321 North Ballard Road
Appleton, Wl 54919

Attn: Investment Department

18. r ents Relating to Lease. Without the prior written consent of
the Secur arty, Lesseq@ agrees not to enterinto any agreement
subordinating or terminating the Lease nor enter into any agreemant
amending, modifying or supplementing the Lease, and any attempted

subordination, termingtion, ame_ndment. madification or supplement without
such consent shall be null and void. In the avent that the Lease shall be

.. geze.
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amended, modified or supplemented with the written consent of the Secured
Party, the Lease as 50 amended, modified or supplemented shall continue to be
subject to tha Asslgnmant of Lease and Rents. Notwithstanding the foregoing,
edditional Riders to the Lease may amend the Lease as it applies to the
additional Riders and the Cars that are the subject of the additional Riders so
long as the rights of Secured Party are not affected thereby.

19. C ued Qb n. Subject only to Lessee’s rights to possession,
use and quiet anfJoyment of the Cars, as provided in Article 16C of the Lease, (i)
Lessee shall remain obligated under the Lease in accordance with its terms and
this Certificate and Agreement, and (ii) Lessee will not take an{acﬂon to
terminate, rescind or vold the Lease, notwithstanding the bankruptcy,
insolvency, reorganization, composition, readjustment, liquidation,
dissolution, winding up, or other proceeding affecting the Lessor or any
assignee of the Lessor, and notwithstanding any action with respect to the
Lease which may be taken by an assignee or receiver of the Lessor or of any
such assignee or by any court In any such proceeding.

20. Financial and Other Information. Lesse@ agrees to provide Secured
Party with the information specifiedin Article 27 of the Lease.

21, Location of Chlgf Executive Offices. The chief executive office or
chief place of business {as elther of such termsis used in Article 9 of the
Uniform Commercial Code) of Lessee is located at the address sat forth in the
“Notice to Lessee” Section of this Certificate and Agreement, and will not be
changed unless written notice thereof is given promptly to the Secured Party.

22. Rights of Lgssor and Lessee Undgr Lease, As betwaen Lessor and
Lessee, the execution and delivery of this Certificate and Agreement shall in no
way expand their respective rights and obligations underthe Lease.

23. Qbligations of red Party and Lessee. Lessee acknowledges and
confirms that nothing in this Certificate and Agréement or in the Assignment
of Lease and Rents or In any other documents, obligates the Secured Party to
perform any of the obligations or agreements of the Lessor or any other person
or entity, unless spacifically so stated. Lessee further acknowledges and
confirms, to and for the benefit of the Securad Party, all of the obligations of
the Lessee as set forth in the Lease.

24. Costs and Expenses. The obligation of the Lessee to pay certain
costs, charges, expenses, fees and dishursements as set forth in Article 21
(Default) of the Lease, shall extend to and include the same costs, charges,
expenses, fees and disbursements Incurred by tha Secured Party in connection
with the matters referred to therein, and in connection with the enforcement
by the Secured Party of its rights under this Certificate and Agreement.

25. Breach by Lessee. The breach of ang warranty, representation,
term, covenant or condition herein contalned by the Lessee shall be deemed to

bhe aLIJreach of a warranty, representation, term, covenant or condition under
the Lease.



[ - — YT

01s03-90 1028 i 312876 7005 T osmaw T . - @e22
EXHIBII B

26. Egﬁjgg_g%_ggg! Notices to the Lessee hereunder shall be
personally dellvered or mailed to the Lessee at 2900 Continental Plaza, Fort
Worth, Taxas, 76102, Attention: Freight Equipment, or at such other address as
the Lessee may fromtime to time deggnate in writing to the Secured Party.

27. Successorand %slgns. ThisCertificate and A%reement shall extend
to, and be for the benefit of, the successors and assigns of the Secured Party
and the Lessee,

IN WITNESS WHEREOF, each of the Lessee and Secured Party has caused
this Certificate and Agreemant to be executed on its behalf by its duly authorized
?;ﬁcers and its corporate seal to be affixed hereto this ___ day of

U

BURLINGTON NORTHERN RAILROAD

COMPANY
Attest: By:
Is: its:

(Corporate Seal)

AID ASSOCIATION FOR LUTHERANS
Attest: o By:
Its: its:
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COUNTY OF TARRANT i
S
STATE OF TEXAS
On .19 bafore me, tha undersigned, a Notary Public, in
and for said $t3te, persdnally a red , known to me to be
the ot BurlingtonNorthe ompany, that executed

the WITRTN Instrumeént, known to me to be the parson who executed the within
Instrument on behalf of the corporation therein named, and acknowledged to me
that such corporation executed the within instrument pursuant to its by-iaws or a
resolution of its board of directors, for the purposes and consideration therein
expressed.

WITNESS my hand and officlal sea!

Notary Public, County
‘ State of
My Commission:

COUNTY OF )
s5.
STATE OF ;
On , 18 before me, the undersigned, a Notary Public, in
and for said State; personally appeared , known to me to be
the ot Ald Assoclation Yor Luthiarans, that executed the within

InstFiment, known fo me to be the person who executed the within instrument on
behalif of the corporation therein named, and acknowledged to me that such
corporation executed the within instrument pursuant to its by-laws or & resolution
of its board of directors, for the purposes and consideration t%erein expressed,

WITNESS my hand and official seal

Rotary PUBTic, County
State of
My CommtiSsion:

CONSENT AND ACKNOWLEDGMENT

Residual Based Finance Corporation hereby consents to and acknowledges the
foregoing Cartificate and Agreement,

Residual Based Finance Corporation
By:

Title:
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DESCRIPTION OFf OPINIQN OF CQUNSEL FOR THE LESSER

The opinion of Frank Kelly, Esq., counsel for the Lessee, which is called for by
Article 28 of the Lease Agraement, shall be dated the date of funding and addressad
to the Lender finandng the Lease and shali be satisfactory In form and substance to
such Lender and shall be to the effact that:

1.  The Lessee Is a corporation duly organized, legally existing and in good
standing under the laws of the State of Delaware and has full right, power and
authoritz‘ to carry on its business and own its property, to enter into, execute and
deliver the Lease and the Cartificate and Agreement in the form of Exhibit B (the
“Certificate”) and to perform sach and all of the mattars and things required to be
observed or performed by the Lessee thereunder.

2. The Lease and the Certificate have been duly authorized by all necessary
corporate action on the part of the Lessee and have been duly executed and
delivered by the Lessee. Assuming due authorization, execution and delivery by the
other party thereto, each of the Lease and the Certificate constitutes the legal, valid
and binding obligation of the Lessee enforceable in accordance with its terms,
subject to applicable bankruptey, insolvency, reorganization, moratorium or similar
laws affecting the rights of creditors generally.

3. - Noepproval, consent or withholding of objection on the part of any
regulatory body, state, Federal ot local is necessary in connection with the execution
and delivery by the Lessae of tha Leasa and the Certificate or compliance by the
Lessea with any of the provisions of the Lease or the Certificate.

4. The Lessee is duly suthorized to conduct its business in each jurisdiction in
which it operates and is duly qualifled and Is in good standing as a foretgn
_¢orporation in @ach jurlsdictlon wherg the character of its properties or the nature of
its activities makas such qualification necessary and where the fallure to so qualify
v;ould materially adversaly affect the business, operations or financial condition of
the Lesses.

5. The execution and delivery by the Lessee of tha Leasa and the Certificate
do notviolate any provision of any law, any order of any court or governmentat
agency, the charter or by-laws of the Lessee, or any indenture, agreament or other
instrument to which the Lesseq is a party or By wh(ch it, or any ot its property Is
bound, and will not be in confilct with, result In the breach of, or constitute (with
due notice and/or lapse of time) a default under any such indenture, agreemant or
other Instrumaent, or résult In the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of the
Lassee, excopt upon the leasehold estate of the Lessee under the Lease.
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RIDER ONE (1) TO LEASE AGREEMENT

Effective this 29th day of December, 1989, this Rider shall become a part of the Lease
Agreement between Residual Based Finance Corporation, Lessor, and Burlington
Northem Rallroad Company, Lessee, dated December 29, 1989 (the “Lease”). The Cars
described herein shall be leasad to Lessee, subject to the terms and conditions in said
Lease and this Ridaer as shown below:

I NUMBER OF CARS:
il.  DESCRIPTION OF CARS:

fif. LEASE TERM:
IV.  RENTALRATE:

V. INTERIM RENT:

VI. PAYMENT DATES:
VIl. RENEWAL OPTIONS:

Vill. PLACE OF DELIVERY:

IX. COST OF DEUIVERY:

Sixty four (64).

4750 cubic foot capacity, 100 ton, 1980 built covered
hopper car, unlined, equipped with gravity gates and
trough hatches, for shipmant of grain and other
noncorrosive commodities.

December 1, 1989 through November 30, 2004.

$864.72 per Car per quarter or the daily equivalent for
partial quarters.

Interim rent, based on the daily equivalant of the Rental
Rate, shall be paid from the average date of delivery
through November 30,1989,

january 15; April 15; July 15; October 15.

Lessea has the right to extend the term of this Agreement
In respect of all but not less than all of the Cars ramaining
at the end of the Lease Term for a period of up to five (5)
years (“First Renewal Term®™). Lessee has the right to
extend the term of this Agreement in respect of all but not
less than all of the Cars remaining at the end of the First
Renewal Term for a period of up to four (4) years (“Second
Renewal Term™). Rental for the Cars during the First
Renewal Term and the Second Renewal Term will be at the
lower of the Cars' then Fair Market Rental Value, as
datarmined in arms length negotiations between Lessor
and Lessee not later than 120 days prior to the expiration
of the previous term, or fifty percant (50%) of the Rental
Rate specified in item IV above.

Lessee’s linesin Springfield, Missouri, or such other
Incations as may be mutually agreed upon between Lessor
and Lesseq.

At Lessor’s expense.

X.  CARINITIALS AND NUMBERS:

8N 465001 through BN 465064



RIDER ONE (1) TO LEASE AGREEMENT

Xl. AMENDMENTS: Article 9 of the Lease Agreement is hereby amended by
adding the following after the first sentence:

“Notwithstanding anything herein to the contrary, if
Lessee determines in good faith that any requiregaddition,
modification or adjustment to the Cars would be
economically impractical, Lessee may treat such
requirement as a Casualty Occurrence with respect to all
(but not less than all) the Cars under the provisions of
Article 11 hereof, provided Lessee similarly treats such
requirement as a Casualty Occurrence with respect to all
Cars under Rider Two to this Lease Agreement. Insuch
event Lessee shall provide to Lessor and any applicable
Lease Assignee a certificate, signed by an oftficer of Lessee,
describing the required addition, modification or
adjustment and the reason(s) that Lessee determines that
the same is economically impractical. Furthermore, Lessee
shall pay, in addition to the Casualty Payment, the amount
by which the Market Make Whole Prepayment as defined

| in Section XIV of this Rider exceeds the princdpal amount of
Lessor’s loan from Lease Assignee.”

Article 11 D of the Lease Agreement is hereby amended by
‘ adding the following at the end:

“In the event that the Casualty Occurrence is determined to
have occurred from a Car being wom out, Lessor shall have
the option, exercisable at any time within 30 days after
receipt of the notice of Casualty Occurrence, to purchase
that Car from Lessee at a price of $0.04 per pound,
calculated on the lightweight of such Car. If, however,
Lessor subsequently sells such Car for scrap or parts rather
than repairing and returning such Car to interchange
service, the Lessor shall pay to the Lessee the excess, if any,
of the net sale proceeds over the price paid by Lessor to
Lessee for such Car up to the Casualty Payment of such Car
paid by Lessee.”
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RIDER ONE (1) TO LEASE AGREEMENT

BASE CAR AMOUNT $27,744

CASUALTY SCHEDULE:
f;“ag&aent Sg'lwalt}z
1 106.05%
2 105.90%
3 105.45%
4 104.49%
5 103.53%
6 102.57%
7 101.6196
8 100.65%
9 99.69%
10 98.73%
11 97.77%
12 96.81%
13 95.85%
14 94.89%
18 93.93%
16 92.97%
17 92.01%
18 91.05%
19 90.09%
20 89.13%

Payment Casuat;Z Payment Casual
Number Value Number Value?d
21 88.17% 41 64.37%
22 87.21% 42 62.41%
23 B6.25% 43 60.45%
24 85.29% 44 58.49%
25 84.33% a5 56.53%
26 83.37% 45 54.57%
27 82.41% 47 52.61%
28 81.45% 43 50.65%
29 80.49% AS 48.69%
30 79.53% 50 46.73%
31 78.21% 51 44.24%
32 76.89% 52 41.75%
33 75.57% 53 39.26%
34 74.25% 54 36.77%
35 72.93% 55 34.28%
36 71.61% 56 31.79%
37 70.29% 57 29.30%
38 68.97% 58 26.81%
39 67.65% 59 24.32%
40 66.33% 60 21.83%

. @e27
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RIDER ONE (1) TO LEASE AGREEMENT

Xill. STIPULATED LOSS SCHEDULE:

Payment
Numpet

O 00 N 6O Ut & W N -

N cd omd el wd aad e ad e B aA
Q W & N O W W N O

BASE CAR AMOUNT $27,744
Stipulated  Payment Stipulated Payment  Stipulated
LossValue % Number LossValue% Number LossValue %
100.55% 21 87.26% 41 62.32%
100.23% 22 86.33% 42 60.67%
99.74% 23 85.37% 43 58.97%
99.23% 24 84.38% 44 57.22%
98.71% 25 83.36% A5 55.43%
88.16% 26 82.31% A6 53.59%
97.59% 27 81.23% 47 51.69%
97.00% 28 80.11% 48 49.75%
96.39% 29 78.97% 49 47.75%
85.76% 30 77.78% 50 45.71%
95.11% 31 78.57% 51 43.60%
94.43% 32 75.32% 52 41.44%
93.74% 33 74.03% 53 39.22%
93.01% 34 72.71% 54 36.77%
92.27% 35 71.35% &5 34.28%
81.50% 36 69.94% 56 31.79%
90.70% 37 68.50% 57 28.30%
89.88% 38 67.02% 58 26.81%
89.03% 39 65.50% 59 24.32%
88.16% 40 63.93% 60 21.83%
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RIDER ONE (1) TO LEASE AGREEMENT

XIV. MARKET MAKE WHOLE PREPAYMENT:

The prepa¥mant amountin the eavent of an economicall
impractical required modification will be a price determined
by discounting the remaining mandatory principal paymaents
and interaest paymaents of the Note(s) by the lesser of (i) 9.23%
ot (ii) the sum of the Specified Basis Polnts and the

. Reinvestment Yield. The Specified Basis Points as used in this
Section shall be 0 through calendar year 1996; 32 during
calendar year 1987; 27.5 during calendar year 1998; 23 during
calendar year 1999; 18.5 during calendar year 2000; 14 during
calendar year 2001; 9.5 during cslendar year 2002; 5 during
calendar year 2003; and 0 during calendar year 2004. The
Reinvestment Yield as used in this Section shall be the average
of the yields published in the weeklr statistical release
designated H.15(519) of the Federal Reserve System undar the
caption "U.S. Government Securities-Treasury Constant
Maturities” (the “Statistical Release”) for tha maturi
corresponding to the remaining welghted average life to
maturity of the Note(s) as of the date of such prepsyment,
rounded to the nearest month, or if the Statistical Release is
not published, of such reasonably comparable index as may be
daslgnated by the holders of 66 5/3% in aggregate principal
amount of the outctandlrgg Note(s). If no maturity exactly
corresponds to such rounded weightad average life to
maturity, the yields for the two most closely corresponding

ublished maturitiesshail be calculated pursuant to the
mmediately praceding sentence and the Reinvestment Yield
shall bg interpolated from such yields on a straight-line basis,
rounding in each of such relevant periods to the nearest
month. For purposes of calculating the Reinvestment Yield,
the most recent Statistical Release published ﬁrior to the date
ggdigrmination of the premlum to he paid hereunder shall
used.

IN WITNESS WHEREOF, the parties have executed this Rider as of the 29th day of
Decamber, 1989.

RESIDUAL BASED FINANCE BURLINGTON NORTHERN RAILROAD

CORPORATION COMM
By By

Title Title C’JGXMPQ\AV{WXT %tulc.)g
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RIDER TWO (2) TO LEASE AGREEMENT

Effective this 29th day of December, 1989, this Rider shall become a part of tha Lease
Agreement betwean Residual Based Finance Corporation, Lessor, and Burlington
Northern Railroad Company, Lisses, dated December 29, 1989 (the “Lease”). The Cars
dascribed herein shall be leasad to Lessee, subject to the terms and conditions in said
Lease and this Rider as shown below:

. NUMBER OF CARS: Fifty nine (59).

it.  DESCRIPTION OF CARS: 4750 cublc foot capacity, 100 ton, 1980 built covered
hopper car, unlined, equipped with gravity gates and
irough hatches, for shipment of grain and other

noncorrosive commodities,

il. LEASE TERM: December 1, 1983 through November 30, 2004.

IV. RENTALRATE: $864.72 per Car per quarter or the dally equivalent for
partial quarters.

V. INTERIM RENT: Interim rent, based on the daily equivalent of the Rental

Rate, shall be paid from the average date of delivery
through November 30,1983.

Vi, PAYMENT DATES: January 15; April 15; July 15; October 15.

VIl. RENEWAL OPTIONS: Lessee has the right to extend the term of this Agreement
in respect of all but not less than all of the Cars remainin
atthe end of the Lease Term for a period of up to five (5§J
g'ears (“Renewal Term”). Rental for the Cars during the

tenewal Term will be at the lower of the Cars’ then Fair
Market Rental Value, as determined In arms length
riegotiations between Lessor and Lessee not later than 120
days priot to the explration of the previous term, or fifty
pggcent (50%) of the Rental Rate specified in item IV
sbove,

Vill. PLACE OF DELIVERY: Lessee’s lines in Huntsman, Nebraska, or such other
locations as may be mutually agreed upon between Lessor
and Lessee.

IX. COQST OF DELIVERY: At Lessor’s expense,

X. CARINITIAL AND NUMBERS:

BN 465241 through BN 465266, and
BN 465268 through BN 465300
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AMENDMENTS:

RIDER TWO (2) TO LEASE AGREEMENT

Article 9 of the Lease Agreement is hereby amended by
adding the following after the first sentence:

“Notwithstanding anything herein to the contrary, if
Lessee determines in good %aith that any requireéy addition,
modification or adjustment to the Cars would be
economically impractical, Lessee may treat such
requirement as a Casualty Occurrence with respect to all
(but not less than all) the Cars under the provisions of
Article 11 hereof, provided Lessee similarly treats such
requirement as a Casualty Occurrence with re¢nact to all
Cars under Rider One to this Lease Agreement. In such
event Lessee shall provide to Lessor and any applicable
Lease Assignee a certificate, sighed by an officer of Lessee,
describing the required addition, modification or
adjustment and the reason(s) that Lessee determines that
the same is economically impractical. Furthermore, Lessee
shall pay, in addition to the Casualty Payment, the amount
by which the Market Make Whole Prepayment as defined
in Section XIV of this Rider exceeds the principal amount of
Lessor’s loan from Lease Assignee.”

Article 11 D of the Lease Agreement is hereby amended by
adding the following at the end:

“In the event that the Casualty Occurrence is determined to
have occurred from a Car being worn out, Lessor shall have
the option, exercisable at any time within 30 days after
receipt of the notice of Casualty Occurrence, to purchase
that Car from Lessee at a price of $0.04 per pound,
calculated on the lightweight of such Car. if, however,
Lessor subsequently sells such Car for scrap or parts rather
than repairing and returning such Car to interchange
service, the Lessor shall pay to the Lessee the excess, if any,
of the net sale proceeds over the price paid by Lessor to
Lessee for such Car up to the Casualty Payment of such Car
paid by Lessee.”
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BASE CAR AMOUNT $27,744

CASUALTY SCHEDULE:
Payment Casualty
Number Value %

1 106.05%
2 105.90%
3 105.45%
4 104.439%
5 103.53%
6 102.57%
7 101.61%
8 100.65%
9 99.69%
10 98.73%
11 87.77%
12 96.81%
13 95.85%
14 94.89%
15 93.93%
16 92.97%
17 92.01%
18 91.05%
18 90.09%
20 89.13%

Payment
Number

21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

Casual
Value ¢

88.17%
87.21%
86.25%
85.29%
84.33%
83.37%
82.41%
81.45%
80.49%
79.53%
78.21%
76.89%
75.57%
74.25%
72.93%
71.61%
70.29%
68.97%
67.65%
66.33%

@1032

Payment Casual
Number Value
41 64.37%
42 62.41%
43 60.45%
44 £8.49%
45 56.53% .
46 - 54.57%
47 52.61%
48 50.65%
49 48,69%
50 46.73%
51 44.24%
52 41.75%
53 39.26%
54 36.77%
55 34.28%
56 31.79%
57 29.30%
58 26.81%
59 24.32%
60 21.83%
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RIDER ONE (2) TO LEASE AGREEMENT

Xill. STIPULATED LOSS SCHEDULE:
BASE CARAMOUNT  $27,744

Payment  Stipulated Payment Stipulated Payment Stipulated
Number LossValue % Number LossValue % Number LossValue %

1 100.55% 21 87.26% 41 62.32%
2 100.23% 22 86.33% 42 60.67%
3 99.74% 23 85.37% 43 58.97%
4 99.23% 24 84.38% 44 57.22%
5 98.71% 25 83.36% 45 55.43%
6 98.16% 26 82.31% 46 53.59%
7 97.59% 27 81.23% 47 51.69%
8 97.00% 28 80.11% 48 49,75%
9 96.39% 29 78.97% 49 47.75%
10 95.76% 30 77.79% 50 45.71%
11 95,11% 31 76.57% 51 43.60%
12 94.43% 32 75.32% 52 41.44%
13 93.74% 33 74.03% 53 39.22%
14 93.01% 34 72.11% 54 36.77%
15 92.27% 35 71.35% 55 34.28%
16 91.50% 36 69.94% 56 31.79%
17 90.70% 37 68.50% 57 28.30%
18 89.88% 38 67.02% 58 26.81%
19 89.03% 39 65.50% 59 24.32%
20 88.16% 40 63.93% 60 21.83%
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X1V, MARKET MAKE WHOLE PREPAYMENT:

The prapayment amount in the event of an economicall
impractical required modification will be a price determined
by discounting the remaining mandatory principal payments
and interest payménts of the Note(s) by the lesser of (i) 8.23%
or (it) the sum of the Specified Basis Points and the
Relnvestment Yield. The Specified Basis Points as used in this
Section shall be 0 through calendar year 1996; 32 during
calendar year 1997; 27.5 during calendar year 1998; 23 during
calendar year 1999; 18.5 during calendar year 2000; 14 during
calendar year 2001; 9.5 during calendar year 2002; 5 during
calendar year 2003; and 0 during calendar year 2004. The
Relnvestment Yield as used in this Section shall be the average
of theyields dsublished in the weeklr statistical release
designated H.15(519) of the Federal Reserve System under the
caption “U.S. Government Securities-Treasury Constant
Maturities” {the *Statistical Releasa”) for the maturi
corresponding to the remaining weighted average life to
matunty of the Note(s) as of the date of such prepayment,
rounded to the nearest month, or if the Statistical Release Is
not published, of such reasonably comparable index as may be
designated by the holders of 66 2/3% in aggregate principal
amount of the outstanding Note(s). If no maturity exactly
corresponds to such rounded weighted average life to
maturity, the yields for the two most closely corresponding

ublished maturities shall be calculatad pursuant to the
immediately preceding sentence and the Reinvestment Yiald
shall be interpolated from such yields on a straight-line basis,
rounding in each of such relevant periods to the nearest
month. For purposes of calculating the Reinvestment Yield,
the most recent Statistical Release published ﬁrior to the date
gf di‘gjrmination of the premium to be paid hereunder shall

e used.

IN WITNESS WHEREOF, the parties have executed this Rider as of the 29th day of
December, 1989.

RESIDUAL BASED FINANCE BURLINGTON NORTHERN RAILROAD
CORPORATION COMPANY
By By

Title Title G%NMQM«\‘ Qs
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EXHIBIT C

Reservation of Rights

Debtor reserves the following rights under the provisions
of the Lease:

1. The right to receive or retain the interim rent
already received in the amount of $ , based upon the
average delivery date of the Cars being prior to December 1,
1989, assuming the payment of such interim rent by the Lessee
does not affect the amount of the regular fixed rental
payments scheduled to commence January 15, 1990.

2. The right to purchase any Car which has suffered a
Casualty Occurrence as set forth in Article 11D of the Lease
(as amended pursuant to Article XI of the Riders), assuming
all amounts payable to the Secured Party as a result of such
Casualty Occurrence have been made and there does not then
exist any Event of Default or event which, with the passage of
time or the giving of a notice, would constitute an Event of
Default under the Note Purchase Agreement, the Note(s), the
Security Agreement, the Assignment of Lease and Rents or the
Lease.

3. The right to indemnification under Articles 13 and
15A, subject to the subordination provisions of Article 16C.

4. The right to a return of the Cars pursuant to
Article 17 assuming there does not then exist any Event of
Default or event which, with the passage of time or the giving
of a notice, would constitute an Event of Default under the
Note Purchase Agreement, the Note(s), the Security Agreement,
the Assignment of Lease and Rents or the Lease.

5. The right to inspect Cars under Article 18 provided
such 1nspection does not unreasonably interfere with the
corresponding right of inspection on the part of the Secured
Party.

6. The right to receive information under Articles 23
and 27 provided the same does not unreasonably interfere with
the corresponding right of Secured Party to receive such
information.

7. The right to receive duplicate notices under Article
29.

8. The right, in conjunction with the Secured Party, to
consent to markings under Article 4, to modifications under
Article 9 and to subleases under Article 16A, provided that in
the event of a disagreement between the Debtor and the Secured
Party, the decision of the Secured Party shall control.



