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DONELAN, CLEARY, WOOD & MASER, P C

ATTORNEYS AND COUNSELORS AT LAW

- SUITE 850 ‘ 1(891
1275 K STREET, N W ,{ tecardinon 10 FRED 1428
WASHINGTON, D C 20005-4006
TELEPHONE (202) 371-9500 ’; JUN 15 1990 -1 {i_':r;' PM

TELECOPIER {(202) 371-0900

INTERSTATE CoMmERGE
June 15, 1990 QOMHMISSION

The Honorable Noreta R. McGee 0-1 664 099 f‘ :Z;?"
Secretary &=
Interstate Comrnerce Commission o s oy
Washington, D.C. / 20423 4

ﬂﬁ WEHE
Wi oz /

Dear Secretary McGee:

Enclosed for recordation, under the provisions of 49 U.S.C. §1130@ and
the regulations thereunder, are the original and three counterparts, of a Lease
Agreement, dated as of June 15, 1990, between Cargill, Incorporated, a Delaware
corporation, (“Lessee”) and The CIT Group/Equipment Financing, Inc.
(“Lessor”).

The names and address of the parties to the enclosed document are as
follows:

LESSEE: Cargill, Incorporated
. P.O. Box 9300
Minneapolis, MN 55440

LESSOR: The CIT Group/Equipment Financing, Inc.
1400 Renaissance Drive
Suite 312
Park Ridge, IL. 60068

-

A general description of the railroad equipnﬁent covered by the enclosed
document is attached hereto as Schedule I.

The undersigned is the attorney-in-fact of Cargill, Incorporated mentioned
in the enclosed document and has knowledge of the matters set forth therein.

Please return the original of the enclosed document to John K. Maser I1I,
Esquire, Donelan, Cleary, Wood & Maser, P.C., 1275 K Street, N.W., Suite 850,
Washington, D.C. 20005, or to the bearer hereof.
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Also enclosed is a remittance in the amount of $15.00 for the required
recording fee.

A short summary of the document to appear in the index follows:

PRIMARY DOCUMENT:

Lease Agreement dated as of June 15, 1990, between Cargill, Incorporated,
(“Lessee”) and The CIT Group/Equipment Financing, Inc., (“Lessor”),
relating to 400 Corn Milling Tank Cars, Lessee Identification Nos. CRGX
5177 to 5576 (inclusive), and 9 Excel Tank Cars, Lessee Identification Nos.
CRGX 16000 to 16008 (inclusive).

_Very truly yours,
CARGILL, INCORPORATED

o CRL Vitases2—
y . b
]Zohn K. Maser III
Attorney-in-Fact

004/FS
Attachments




SCHEDULE 1

Description of Rail Cars

Lessee’s AAR

Descriptions Identifi- Mechanical DOT spec- Specifica- Purchase
and Quantity  Manufacturer cation Nos. Description fications tions Price
Corn Milling Trinty CRGX T-104 111A100W-3 BO 8907 $54,503.00
Tank Cars - 390 Industries, 5177-5566

Inc. (inclusive)
Corn Milling Trinity CRGX T-104 111A100W-3 BO 8907 $54,629.00
Tank Cars - 10 Industries, 5567-5576

Inc. (inclusive)
Excel Tank ACF CRGX 111A100W1 89-3E0-021 $52,200 00
Cars - 9 Industries, 16000-16008 T-106

Inc. (inclusive)
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John K Maser III
Donelan,Cleary,Wood & Maser

1275 K 8t N.W.
Washington,D.C. 20005

Dear Sir:

The enclosed document(s) was recorded pursuant to the

provisions of Section 11303 of the Interstate Commerce Act, 49

1

' and assigned recordation

U.S.C. 11303, on 6/15/90 at 1:35p

number(s), 16891

Sincerely yours,

Nt e

Noreta R. McGee
Secretary

Enclosure(s)
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LEASE OF RAILROAD EQUIPMENT, dated as of Jung:15, ERQ*EQOMMJS,;,%

1990, between CARGILL, INCORPORATED, a Delaware
corporation ("Lessee"), and THE CIT GROUP/EQUIPMENT
FINANCING, INC., a New York corporation ("Les&or")

SECTION 1. LEASE

Pursuant to the terms and conditions of this Lease
Agreement ("Lease"), Lessor agrees to lease to Lessee and
Lessee agrees to lease from Lessor certain rail cars more
specifically described in the Equipment Schedule attached
hereto as Exhibit "A", together with all attachments,
additions, accessories, replacement parts, substitutions and
repairs incorporated therein (hereinafter called "Rail
Cars"). ‘

SECTION 2. DEFINITIONS

Unless otherwise defined herein, capitalized terms
shall have the meanings set forth below for all purposes of
this Lease (as modified, amended or supplemented from time to
time) and such meanings shall be equally applicable to both
the singular and plural forms of terms therein or herein
defined.

"After-Tax Basis" shall mean an amount which, after
deduction of all Federal and State income tax required to be
paid by Lessor in respect of the receipt of such amount, is
equal to the payment required under the provisions of this
Lease (assuming.for this purpose that the amount of Federal
and State income tax shall be computed on the basis that all
of Lessor's income is subject to tax at the maximum Federal
and State income tax rates applicable to corporations for the
year in which such payment is made).

"Basic Rent" shall have that meaning specified in
Section 5.1.

"Basic Term" means the period beginning on December

1, 1990 and ending on December 1, 2009.

"Basic Term Commencement Date" means December 1,

1990.

"Bill of Sale" means the bill of sale exeguted and
delivered by the Lessee pursuant to Section 4 of this Lease
substantially in the form of Exhibit B hereto.

"Business Day" means any day other than (i) a
Saturday or Sunday, and (ii) a day on which state or national
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banking institutions are authorized or obligated by law to
remain closed in the City of New York or Minnesota.

"Casualty Occurrence" with respect to any Rail Car
means any of the following events: (i) a Rail Car shall be
or become lost, stolen, destroyed, or, in the reasonable good
faith opinion of Lessee, irreparably damaged, from any cause
whatsoever during the Basic Term or any Renewal Term hereof
or until the Rail Car is returned pursuant to Section 18 or
Section 21 of the Lease, or, to the extent provided by
Section 21 hereof, during any storage period, or (ii) the
Rail Car shall have been returned permanently to the
Manufacturer pursuant to any patent indemnity provisions of
any agreement between the Manufacturer and Lessee, or (iii)
the Rail Car shall be permanently returned to the
Manufacturer thereof due to a material breach of the
Manufacturer's warranty contained in any agreement between
the Manufacturer and Lessee, or (iv) title to the Rail Car
shall be taken by any governmental entity by condemnation or
otherwise, or (v) use of the Rail Car shall be taken or
requisitioned (a) by condemnation or otherwise resulting in
loss of possession by the Lessee for 90 consecutive days or
(b) by the United States Government for a period which equals
or exceeds or is expected to equal or exceed the shorter of
(I) the then remaining term of the Lease or (II) a period of
two years.

"Casualty Payment Date" means the next succeeding
Stipulated Loss Value payment date referenced in Exhibit D
following the date of a Casualty Occurrence.

"code" means the Internal Revenue Code of 1986, as
amended from time to time.

"Default" means any act or occurrence which, with
notice or lapse of time, or both, would constitute an Event
of Default.

"pelivery Date" means the date the Rail Cars are
sold to Lessor in accordance with this lLease and leased to
Lessee pursuant hereto.

"Discount Rate" means 75 basis points plus the
yield to maturity as of the date of determination of actively
traded United States Treasury obligations with a constant
maturity (as compiled by and published in the most recent
issue of the United States Federal Reserve Bulletin or its
successor publication) most nearly equal to the remaining
term of the Lease (if there is no corresponding maturity, an
interpolation of the two maturities which are closest to such
maturity on either side).

"Event of Default" has the meaning specified in
Section 17.1 hereof.
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"Fair Market Rental Value" shall have the meaning
specified in Section 20.3(i) hereof.

"Fair Market Sales Value" shall have the meaning
specified in SectiOn 20.3(ii) hereof.

"Fair Market Value" means Fair Market Rental Value
or Fair Market Sales Value, or both, as the case may be.

"Final Determination” means a decision, judgment,
decree, or other order by any court or administrative
tribunal of competent jurisdiction, which decision, Jjudgment,
decree or other order has become final (i.e., when all
allowable appeals have been exhausted by each party to the
action), or any other settlement agreement entered into in
connection with an administrative or judicial proceeding.

"Interim Term" means the period commencing on the
Delivery Date and ending on November 30, 1990.

"lLease" and the terms "hereof," "herein," "hereto"
and "hereunder," when used in this Lease Agreement, shall
mean and include this Lease Agreement and each supplement
hereto, as the same may from time to time be amended,
modified or supplemented.

"lLease Supplement” shall have the meaning set forth
in Section 5.2(ii).

"Lease Term" means, collectively, the Interim Term,
the Basic Term and any and all Renewal Terms.

"Liens" means liens, mortgages, encumbrances,
pledges, charges and security interests or rights of any
kind.

"Lessor" shall mean THE CIT GROUP/EQUIPMENT
FINANCING, INC. and for purposes of Sections 9 and 16 hereof
(i) any affiliated group within the meaning of Section 1504
of the Code, of which Lessor is, or may become, a member if
consolidated returns are filed for such affiliated group for
Federal income tax purposes; and (ii) for any taxable year in
which Lessor joins in filing a combined or consolidated State
income tax return, any entity which joins in filing such
return.

"lLessor's Lien" shall mean any Lien which results
from claims against Lessor, unrelated to ownership of the
Rail Cars or the lease thereof hereunder.

"ILot" shall mean that number of Rail Cars
designated by the Lessee that is not fewer than the lesser of
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(i) 50; or (ii) the total number of Rail Cars under lease at
any time.

"Manufacturer" means Trinity Industries, Inc.
and/or ACF Industries, Inc. (collectively or individually, as
the case may be).

"Net Economic Return" means the Lessor's after-tax
yield and after-tax cash flow with respect to its investment
in the Rail Cars, or any particular Rail Car, determined on
the basis of the assumptions (including the tax assumptions)
and the methods of calculation used by Lessor in determining
the percentages for Basic Rent and Stipulated Loss Value as
of the date hereof.

"Permitted ILiens" means Liens for taxes,
assessments or governmental charges or levies, in each case
not due and delinquent, or undetermined or inchoate
materialmen's, mechanics', workmen's, repairmen's or other
like liens arising in the ordinary course of Lessee's
business.

"Purchase Price" means the aggregate price paid by
Lessor to Lessee equal to the sum of (a) the purchase price
paid for the purchase of the Rail Cars manufactured by
Trinity Industries, Inc. ("Corn Cars") and (b) the purchase
price of the Rail Cars manufactured by ACF Industries, Inc.
("Tallow Cars"), as set forth in Exhibit A hereto.

"Reference Rate" shall mean the rate publicly
announced by Manufacturers Hanover Trust Company ("MHT") in
New York City from time to time as its reference rate. The
reference rate is not intended to be the lowest rate of
interest charged by MHT in connection with extensions of
credit to debtors.

"Renewal Rent" has the meaning specified in Section
20 of the Lease.

"Renewal Term" has the meaning specified in Section
20 of the Lease.

"Stipulated Loss Value" has the meaning specified
in Section 8.3 of the Lease.

"Transaction Cost" shall mean the reasonable fees
and expenses of counsel to the Lessor, the fees and expenses
of the independent appraiser and all fees incurred in
connection with filings contemplated by this Lease.
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SECTION 3. NET LEASE

This Lease is a net lease. Except as expressly
provided otherwise by this Lease, each of Lessee's
obligations to pay all rentals and other amounts hereunder
shall be absolute and unconditional, without notice or demand
and Lessee shall not be entitled to any abatement of rent or
such other amounts, reduction thereof or setoff against rent
or such' other amounts, including, but not limited to,
abatements, reductions or setoffs due or alleged to be due by
reason of any past, present or future claims of Lessee
against Lessor under this Lease or otherwise; nor, except as
otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of Lessor or Lessee
be otherwise affected, by reason of any defect in or damage
to or loss of possession or loss of use or destruction of all
or any of the Rail Cars from whatsoever cause, any liens,
encumbrances or rights of others with respect to any of the
Rail Cars, the prohibition of or other restriction against
Lessee's use of all or any of the Rail Cars, the interference
with such use by any person (including any governmental
authority), the invalidity or unenforceability or lack of due
authorization of this Lease, any defect in the title to,
condition, design, fitness for use, operation, damage or
destruction of, all or any of the Rail Cars, any insolvency
of or any bankruptcy, reorganization or similar proceeding
against Lessee, Lessor or any other person or for any other
cause whether similar or dissimilar to the foregoing, any
present or future law to the contrary notwithstanding, 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 in the manner and at the times
herein provided unless the obligation to pay the same shall
be terminated pursuant to the express provisions of this
Lease. To the extent permitted by applicable law, Lessee
hereby waives any and all rights which it may now have or
which at any time hereafter may be conferred upon it, by
statute or otherwise, to terminate, cancel, quit or surrender
this Lease of any of the Rail Cars except in accordance with
the express terms hereof. Each rental or other payment made
by Lessee hereunder shall be final and Lessee shall not seek
to recover all or any part of such payment (except for any
excess payment made in manifest error) from Lessor.

SECTION 4. DELIVERY AND ACCEPTANCE OF RAIL CARS

On the Delivery Date, Lessee shall execute and
deliver to Lessor one or more Bills of Sale substantially in
the form of Exhibit B to this Lease relating to the Rail Cars
being acquired on such Delivery Date by Lessor. Upon
delivery of each such Bill of Sale to Lessor and execution by
Lessor of the form of acceptance contained in the Bill of
Sale, title to the Rail Cars subject thereto shall pass to
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Lessor. Upon execution of this Lease, each such Rail Car
shall be deemed (i) to have been delivered to and accepted by
Lessee for all purposes of this Lease and thereupon shall be
subject to all of the terms and conditions of this Lease and
(1i) to have been inspected on behalf of the Lessor. The
Lessee hereby represents and warrants to the Lessor that no
Rail Car has been put into service by the Lessee or any
person under the control of or with the consent of the Lessee
earlier than six months preceding the date of delivery to and
acceptance by the Lessee.

SECTION 5. RENTALS

5.1. Basic Rent: Overdue Payments. Subject to
adjustment in accordance with Section 5.2, Lessee agrees to

pay to Lessor, as rental for the Rail Cars subject to this
Lease, the percentage amounts indicated in the rent payment
schedule attached hereto as Exhibit C, on the dates indicated
therein, commencing on January 1, 1991, to and including
December 1, 2009 ("Basic Rent"). Each such amount shall be
equal to the product of the applicable percentage multiplied
by the Purchase Price of the Rail Cars. Lessee agrees to pay
Lessor, upon demand, and to the extent permitted by
applicable law, interest on any part of any installment of
Basic Rent, or any other amount owing hereunder, not paid
when due for each day for which the same shall be overdue,
computed on the basis of a 360-day year of twelve 30-day
months at the Reference Rate plus 1%.

5.2. Adjustments to Percentages of Basic Rent and
Stipulated Loss Value. (i) The percentages for Basic Rent
and Stipulated Loss Value set forth in Exhibits C and D to
the Lease shall be adjusted (upward or downward) to reflect
(a) a Delivery Date earlier or later than June 15, 1990, and
(b) any Transaction Costs (including legal fees of Lessor's
counsel up to a maximum of $30,000.00) paid or caused to be
paid by Lessor and which are greater or less than .5% of the
Purchase Price, so as to preserve for Lessor its Net Economic
Return while minimizing the net present value to Lessee of
the installments of Basic Rent payable under the Lease.

(ii) Lessor shall furnish Lessee with a notice
setting forth the amount of adjustments required by the
foregoing clause on or prior to August 31, 1990. At the
request and expense of Lessee, the accuracy of Lessor's
calculation of such adjustment and the consistency of the
calculation with the calculation used to determine the
percentages of Basic Rent and Stipulated Loss Value, shall be
verified by the firm of independent public accountants then
retained by Lessor, and, in order to enable such accountants
to verify such adjustment, Lessor shall provide such
accountants (for their own confidential use and not be
disclosed to Lessee or any other person) all information
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reasonably necessary for such verification, including any
computer program used by Lessor to calculate such
adjustments. Any such adjustment after the Delivery Date
shall be reflected in a Lease Supplement which shall be
executed and delivered to Lessor by Lessee. Lessee agrees to
promptly execute any such Lease Supplement.

5.3. Payments on Nonbusiness Days. If any payment
date referred to in Section 5.1 hereof is not a Business Day

the rental payment otherwise payable on such date shall be
payable on the next succeeding Business Day.

5.4. Place of Rent Payment. Each installment of
Basic Rent shall be paid to Lessor at such address as Lessor
may provide to Lessee in writing.

5.5. Payment in Immediately Available Funds.
Lessee agrees to make each payment provided for hereunder in

immediately available funds at or prior to 12:00 a.m. New
York City Time.

SECTION 6. TERM OF LEASE

Beginning and Termination. The term of this Lease
as to each Rail Car shall begin on the Delivery Date and,
unless earlier terminated in accordance with this Agreement,
shall terminate on the date on which the final payment of
Basic Rent or Renewal Rent in respect thereof is due. The
obligations of the Lessee under Section 9 and Section 16
hereof shall survive the expiration of the term of this
Lease.

SECTION 7. IDENTIFICATION MARKS

7.1. Identifying Marks. As soon as practicable
following the Delivery Date, at Lessor's request Lessee will
attach to each Rail Car and maintain a conspicuous notice
reasonably satisfactory to Lessor disclosing Lessor's
ownership. The Lessee will cause each Rail Car to be kept
numbered with the identifying number set forth in Exhibit A
hereto, or in the case of any Rail Car not there listed such
identifying number as shall be set forth in any amendment or
supplement hereto extending this Lease to cover such Rail
Car. The Lessee will not place or permit any such Rail Car
to be placed in operation or exercise any control or dominion
over the same until such number shall have been so marked on
both sides thereof and will replace or cause to be replaced
promptly any such name and words which may be removed,
defaced, obliterated or destroyed. The Lessee will not
change or permit to be changed the identifying number of any
Rail car unless and until (i) a statement of new number or
numbers to be substituted therefor shall have been filed,
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recorded and deposited by the Lessee in all public offices
where this Lease shall have been filed, recorded and
deposited by the Lessee and (ii) the Lessee shall have
furnished the Lessor an opinion of counsel to the effect that
such statement has been so filed, recorded and deposited,
such filing, recordation and deposit will protect the
Lessor's interests in such Rail Cars and no additional
filing, recording, deposit or giving of notice with or to any
other Federal, state or local government or agency thereof is
necessary to protect the interests of the Lessor in such Rail
Cars. During the Lease Term, Lessee will not alter, deface,

cover or remove such markings without the prior consent of
Lessor.

7.2. Insignia of Lessee. The Rail Cars may be
lettered with the names or initials or other insignia
customarily used by Lessee or its sublessees.

SECTION 8. PAYMENT FOR CASUALTY OCCURRENCES;
TERMINATION; INSURANCE

8.1. Casualty Occurrence:; Payments. (i) In the
event of any Casualty Occurrence with respect to any Rail Car
or Rail Cars, Lessee shall promptly (and in any event within
20 days) and fully notify Lessor with respect thereto,
specifying the date, cause and extent of such Casualty
Occurrence. Subject to Section 8.1 (ii) hereof, on the
Casualty Payment Date with respect to the Rail Car or Rail
Cars which shall have suffered such Casualty Occurrence, (or,
in the event the term of this Lease has already expired, on a
date within 20 days of such delivery), Lessee shall pay to
Lessor a sum equal to the Stipulated Loss Value of each such
Rail Car plus all other amounts due and payable hereunder in
respect of such Rail Car as of the date Stipulated Loss Value
is calculated pursuant to Section 8.3, including the current
installment of Basic Rent, if any, due and payable on such
date. Upon the making of such payment by Lessee in respect
of any Rail Car, rent for such Rail Car shall cease to
accrue, the term of this Lease as to such Rail Car shall
terminate and, for purposes of determining the amount of
Basic Rent payable for the remainder of the Basic Term, the
Purchase Price shall be reduced by the individual purchase
price for each of the casualty cars. Lessor shall transfer,
to Lessee, Lessor's right, title and interest in and to such
Rail Car or Rail Cars, on an “AS IS - WHERE IS" basis,
without recourse and without representation or warranty,
express or implied, other than a representation and warranty
that such Rail Car or Rail Cars is/are free and clear of any
Lessor's Liens. Following any payment of Stipulated Loss
Value by Lessee, Lessee shall be entitled to receive and
retain for its own account all condemnation or requisition
payments in respect of such Rail Car(s). If the date upon
which the making of such payment by the Lessee in respect of
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any Rail Car as required as aforesaid shall be after the term
of this.Lease has expired and the Rail Car had not been
placed in storage pursuant to Section 21 hereof at the time
of such Casualty Occurrence, no Basic Rent for such Rail Car
shall accrue after the end of such term but the Lessee, in
addition to paying the Stipulated Loss Value for such Rail
Car the Lessee shall pay daily rental for such Rail Car from
the end of such term to the date of such payment at the rate
per day equal to the rental factor which is not a zero set
forth on Schedule C hereto next preceding the date of such
payment divided by 360 and multiplied by the purchase price
of such Rail Car. Notwithstanding anything to the contrary
in this Section 8.1, Lessee's obligations with respect to
Casualty Occurrences which occur while a Rail Car is in
storage pursuant to Section 21 hereof shall be governed by
such Section 21.

(ii) Upon the occurrence of a Casualty Occurrence
of the type referred to in clause (iii) of the definition
thereof which is due to a material breach of a
Manufacturer's warranty with respect to such Rail Car, Lessee
may, at its option (instead of complying with Section 8.1(1i)
hereof with respect to such Rail Car), duly convey to Lessor
(in any event not later than the date upon which the
Stipulated Loss Value with respect to such Rail Car would be
otherwise payable pursuant to Section 8.3 hereof) as
replacement for such Rail Car, title to a replacement Rail
Car (the "Replacement Rail Car"), free and clear of all
liens, encumbrances or rights of others whatsoever and having
a value and utility at least equal to, and being in as good
operating condition as, the Rail Car being replaced. Prior
to or at the time of any such conveyance, Lessee, at its own
expense, shall promptly (a) furnish Lessor with a Bill of
Sale, in form and substance satisfactory to Lessor, with
respect to such Replacement Rail Car, (b) enter into a
supplement hereto, in form and substance satisfactory to
Lessor, subjecting such Replacement Rail Car to this Lease,
and cause such supplement, such other documents and
instruments (including Uniform Commercial Code financing
statements) to be filed and recorded in such manner and
places as shall be necessary or appropriate to confirm the
title and interest of Lessor. For all purposes hereof, each
such Replacement Rail Car shall be deemed part of the
equipment leased hereunder, and shall be deemed a "Rail Car"
as defined herein and the manufacturer of such Rail Car shall
be deemed a "Manufacturer" as defined herein. No Casualty
Occurrence covered by this Section 8.1(ii) shall result in
any reduction or increase in Basic Rent, unless required
under Section 9 hereof.

The Lessee shall bear the risk of any Casualty
Occurrence to any Rail Car from and after delivery and
acceptance thereof by the Lessee hereunder until expiration
of this Lease and satisfaction of Lessee's return obligations
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under Section 18 and Section 21 hereof and, to the extent
provided in Section 21, during any storage period.

8.2. Requisition Not Constituting a Casualty
Occurrence. In the event of the requisition for use of any
Rail Car which does not, or does not yet, constitute a
Casualty Occurrence hereunder, all of Lessee's obligations
under this Lease with respect to such Rail Car (including,
without limitation, the obligation to make all payments of
Basic Rent) shall continue to the same extent as if such
requisition had not occurred. All payments received by
Lessor or Lessee from the United States Government or any
other governmental entity for the use of such Rail Car during
the term of this Lease (other than a use of such Rail Car
constituting a Casualty Occurrence) shall be paid over to, or
retained by, Lessee, so long as no Default or Event of
Default shall have occurred and be continuing.

8.3. Amount of Stipulated Loss Value. The
Stipulated Loss Value in case of a Casualty Occurrence in

respect of each Rail Car subject to this Lease shall be in

an amount which, subject to adjustment pursuant to Section
5.2 hereof, shall be equal to the product of (a) that
percentage set forth in the Stipulated Loss Value Payment
Schedule attached hereto as Exhibit E opposite the date next
succeeding the date of such Casualty Occurrence multiplied by

(b) that car's purchase price as set forth in Exhibit A
hereto.

8.4. Insurance to Be Maintained. (i) Lessee
will, at all times prior to the return of the Rail Cars to
Lessor and at Lessee's own expense, cause to be carried and
maintained (a) commercial general liability insurance with
respect to the Rail Cars against third party bodily injury
and property damage in amounts and against risks customarily
insured against by lLessee and corporations of established
reputation engaged in the same or similar business of Lessee
and (b) physical damage insurance in respect of the Rail
Cars from the time leased hereunder, said physical damage
insurance to be in amounts at least equal at all times to the
Stipulated Loss Value of such Rail Cars (I) during the
Interim Term, as computed on June 15, 1990, and (II) on or
after the Basic Term Commencement Date, on the next
succeeding rental payment date, as the case may be;
provided, however, that Lessee may, in the case of physical
damage insurance, self-insure such Rail Cars to the extent
that such self-insurance is (a) consistent with prudent
industry practice and, in any event, (b) in an amount
(considered in relation to the then current value of such
Rail Cars) no greater than the amount of self-insurance
maintained with respect to other similar equipment, if any,
then owned or leased by Lessee (considered in relation to the
then current value of such similar equipment); and provided,
further, that physical damage insurance may provide for such
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deductibles as are (I) consistent with prudent industry
practice and, in any event, (II) in an amount no greater than
the amount of deductibles allowed with respect to insurance
maintained on other similar equipment; and provided, further,
that with respect to commercial general liability insurance,
Lessee may self-insure in an amount not to exceed

$10,000,000 annual aggregate (and not per occurrence) and
carry such deductibles as are consistent with prudent
industry practice. All policies of insurance carried in
accordance with this paragraph shall (i) require 30 days'
prior notice to Lessor, of cancellation in or expiration of
coverage, (ii) name Lessor, as additional insured for
liability policies or as loss-payee for physical damage, as
its respective interest may appear and (iii) waive any right
to claim any premiums or commission against Lessor. This
insurance afforded applies separately to each Insured against
whom claim is made or suit is brought except with respect to
the limits of liability. Such policies shall not require
contributions from other policies which may be held by
Lessor. Lessee will cause its insurers to notify Lessor of
any material change in coverage under any policy of insurance
carried in accordance with this paragraph promptly after
Lessee receives such notification. Upon Lessor's request,
prior to the cancellation, expiration, cessation or
replacement of any insurance hereunder, Lessee shall furnish
a certificate or other evidence satisfactory to Lessor that
such insurance coverage is in effect. During any period of
this Lease in which Lessee's consolidated tangible net worth
falls below One Billion Dollars, Lessor may require Lessee to
provide commercial general liability coverage totalling up to
$12.5 million with deductibles of no more than $5 million
provided, that during any period of this Lease in which the
consolidated tangible net worth of Lessee falls below

$500 million, Lessor may require Lessee to provide commercial
general liability coverage totalling up to $12.5 million with
deductibles of no more than $2.5 million.

8.5. Insurance Proceeds. Following any payment of
Stipulated Loss Value by Lessee, Lessee shall be entitled to
receive and retain for its own account all proceeds of
insurance (including without limitation casualty payments
under the American Association of Railroads rules and
regulations) in respect of any Rail Cars suffering a Casualty
Occurrence. All insurance proceeds received by Lessor in
respect of any Rail Car not suffering a Casualty Occurrence,
unless a Default or Event of Default shall have occurred and
be continuing, shall be paid to Lessee to reimburse Lessee
for its payment of the costs and expenses incurred by Lessee
in replacing or restoring the Rail Cars suffering damage.
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SECTION 9. TAX INDEMNITY

9.1. Tax Assumptions. The parties hereto agree
that the transaction contemplated by this Lease is based on
the following tax assumptions:

(i) The Lease will constitute a "true lease" for
Federal income tax purposes, and for such purposes
Lessor will be the owner and lessor of the Rail Cars and
Lessee will be the lessee thereof;

(ii) The initial basis of each Rail Car (within
the meaning of Section 167(g) of the Code) to Lessor
will be the Purchase Price thereof;

(iil) For Federal income tax purposes, Lessor
will be entitled to treat each Rail Car as "7-year
property" within the meaning of Sections 168(c) and
168(e) (1) of the Code and will be entitled to
depreciation deductions on 100% of the Purchase Price of
each Rail Car (the "MACRS Deductions") in each taxable
year of the 7-year recovery period, commencing with the
taxable year in which such Rail Car is delivered
hereunder, using the 200% declining-balance method,
switching to straight-line for the first taxable year
for which using the straight-line method with respect to
the adjusted basis as of the beginning of such year will
yield larger allowance, as provided by Section 168(b) (1)
of the Code, and using the half-year convention
described in Section 168(d) (4) (A) of the Code, as
provided by Section 168(d) (1) of the Code;

(iv) For Federal income tax purposes, Lessor will
be entitled to deductions for amortization of
Transaction Costs paid by Lessor pursuant to Section 5.1
hereof on a straight-line basis over the sum of the
Interim and the Basic Terms (the "Transaction Cost
Deductions") ;

(v) Lessor will not be required, for Federal
income tax purposes, to include any amounts in its
income with respect to the transactions effected or
contemplated by this Lease at any- time during the Lease
Term except for (a) Basic Rent as and when such Rents
accrue, determined on the basis of the amount of rent
allocable to each period under this Lease and any
Renewal Rents payable pursuant to Section 17.1 of this
Lease at the time such rents are payable, (b) amounts
constituting gain recognized with respect to the
receipt of Stipulated Loss Values, pursuant to this
Lease, or by reason of the sale or other dlsp051tlon of
the Rail Cars upon the expiration of the term of this
Lease, (c¢) any amounts payable by Lessee to Lessor
pursuant to this Lease on an After-Tax Basis to Lessor,
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(d) any income realized upon the expiration or earlier
termination of the Lease Term that is attributable to
non-severable improvements to the Rail Cars, and (e)
any other amount with respect to the payment of which
Lessor shall be entitled to a contemporaneous and
offsetting deduction;

(vi) The state and local income tax consequences
of the transactions contemplate by this lease will
mirror the Federal tax consequences, except with respect
to foreign tax credits;

(vii) The Federal income tax rate applicable to
each item of income, deduction and credit associated
with this Lease is 34% (the "Federal Rate") and the
weighted average effective rate of state and local
taxes applicable to each such item will be 5% (after
Federal benefit), so that Lessor's Federal taxable
income will be subject to an over-all effective rate of
39% (the "Tax Rate"):;

(viii) For Federal income tax purposes, at least
80% of all income, deductions and credits arising out of
the transactions contemplated by the Lease will be
treated as income, deductions or credits from sources
within the United Sstates; and

(ix) Lessor's taxable year, for Federal, state
and local income tax purposes, is the calendar year.

9.2. Tax Representations, Warranties and Covenants
of Tessee. Lessee represents, warrants and covenants as
follows:

(1) During the first seven years of this Lease,
the Rail Cars (a) will not constitute "tax-exempt use
property" within the meaning of Section 168(h) (1) of
the Code, (b) will not be used "predominantly outside
the United States" within the meaning of Section
168(g) (4) of the Code, (c) will not constitute "public
utility property" within the meaning of Section
167 (1) (3) (A) of the Code and (d) will not constitute
"listed property" within the meaning of Section
280F(d) (4) of the Code:;

(ii) Neither Lessee nor any affiliate thereof (a)
will have claimed or will claim the depreciation
deductions with respect to the Rail Cars or (b) will
have claimed or will claim to be the owner of the Rail
Cars for any tax purpose;

(iii) Upon transfer and conveyance of title of the
Rail Cars to Lessor on the Delivery Date, the Rail Cars
will not require any improvements, modifications or
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additions (other than ancillary items or removable
equipment of a kind customarily selected and furnished
by purchasers and lessees of similar equipment) in order
to be rendered complete for its intended use by Lessee;

(iv) Upon completion of the closing on the
applicable Delivery Date, Lessee will have been fully
reimbursed for all amounts paid by Lessee or its
affiliates to any manufacturer or supplier with respect
to the Rail Cars:

(v) The information of a factual nature supplied
by Lessee or any affiliate to any appraiser engaged by
or on behalf of Lessor with respect to the Rail Cars and
their intended use was complete and accurate to the best
of the knowledge of Lessee and any such affiliate; and

(vi) As of the Delivery Date, each Rail Car
constitutes "seven year property" for purposes of
Section 168 of the Code in the hands of Lessee.

9.3. Income Tax Indemnification. (i) "Lessee Act
or Omission" shall mean: (a) any act (other than Lessee's
execution of this Lease or any act specifically required or
specifically contemplated by this Lease) or omission (other
than any act specifically prohibited from being taken
pursuant to this Lease) by Lessee, any affiliate of Lessee or
any person (other than Lessor, any affiliate of Lessor or any
person claiming through Lessor) using or in possession of any
Rail Car; (b) any breach or inaccuracy of any Tax
Representations, Warranties or Covenants by Lessee; (c) any
payment or crediting by a manufacturer, vendor or other
person (other than Lessor or any affiliate of Lessor) of a
warranty, rebate, refund, credit, or price adjustment with
respect to any Rail Car and (d) the alteration, repair,
replacement or substitution of, or the making of any
addition, modification or improvement to, any Rail Car.

(ii) If, as a result of any Lessee Act or
Omission, Lessor shall, for Federal income tax purposes: (a)
lose the right to claim, suffer a disallowance, be required
to recapture, or recapture or fail to claim as a result of
its good faith determination (based upon the opinion of
independent tax counsel to the effect that there is no
reasonable basis consistent with Formal Opinion 85-352 of the
American Bar Association (or any successor thereto)
("Reasonable Basis") for making such a claim, such counsel
("Counsel") to be selected by Lessor and acceptable to
Lessee) that such recapture or failure to claim is required,
all or any portion of the MACRS Deductions or the
Transaction Cost Deductions; or (b) be required to include
any amount in its income or include in income any amount
other than in the amount and at the time contemplated by the
Tax Assumptions, as a result of its good faith determination
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(based upon the opinion of Counsel to the effect that there
is no Reasonable Basis for not 1nclud1ng such amount in
income) that such inclusion in income is required (any such
disallowance, recapture, failure to claim or inclusion being
referred to hereafter as a "Loss"), then, except as provided
in Section 9.5 hereof, Lessee will indemnify Lessor for the
Federal, state and local income tax consequences of such
Loss.

(iii) (a) The amount of the indemnity payable to
Lessor by Lessee as a result of a Loss shall be that lump-sum
amount which would, on an After-Tax Basis and independent of
Lessor's actual tax position, preserve its Net Economic
Return, taking into account all increased Federal, state and
local taxes payable by Lessor in all taxable years by reason
of the circumstances or adjustments giving rise to such Loss
and any Federal, state and local tax benefits available to
Lessor in subsequent taxable years by reason of the
circumstances or adjustment giving rise to such Loss that
would not have been realized by Lessor if such Loss had not
occurred. For purposes of computing the before-tax amount
payable as an indemnity pursuant to this Section 9.3(iii) (a),
it shall be assumed that the Tax Rate is the applicable
blended Federal, state and local income tax rate, that the
state and local income tax consequences mirror the Federal
income tax consequences of the Loss, that the Lessor can
currently fully utilize any tax benefit that is the subject
of any Loss against income taxable at the Tax Rate and that
Lessor is taxable currently at the Tax Rate on any income
inclusion that is the subject of any Loss.

(b) Unless an Event of Default shall have occurred
and be continuing, Lessee may elect to pay, in lieu of the
lump sum amount computed pursuant to Section 9.3(iii) (a),
additional rent paid in installments on each date on which
Basic Rent is payable, in an amount sufficient on an After-
Tax Basis to amortize such lump sum amount in level
installments of principal, plus interest on the unpaid
balance thereof at a floating rate per annum equal to the
Reference Rate, except that if an Event of Default relating
to payment shall occur and be continuing, Lessee shall pay
Lessor the entire unamortized balance of such lump sum
amount, which amount shall become due and payable 20 days
after the Lessee receives written demand therefor.

(iv) (a) Except as provided in Sections 9.5 and 9.6
hereof, if as a result of any Lessee Act or Omission Lessor
shall lose the right to claim currently, or shall not claim
currently as a result of its good faith determination (based
upon the opinion of Counsel that there is no Reasonable Basis
for making such a claim) that such claim is not properly
allowable, any foreign tax credits as a result of the
location or operation of the Rail Cars over 20% of the time
outside of the United States for a given taxable year (any
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such loss or failure to claim being hereinafter referred to
as a "Loss of Foreign Tax Credits"), then Lessee shall pay to
Lessor as an indemnity such amount which, on an After-Tax
Basis, shall equal the amount of the additional Federal
income taxes that Lessor is required to pay as a result of
the Loss of Foreign Tax Credits. In calculating the before-
tax amount payable under this subsection it shall be assumed
that the Federal Rate is the applicable Federal income tax
rate. The amount of any foreign tax credits which Lessor may
lose in any year as a result of the use of any Rail Car
outside the United States over 20% of the time shall be
computed by assuming that all foreign tax credits available
to Lessor with respect to transactions unrelated to the
ownership and leasing of the Rail Cars would have been fully
utilized in the year that the Rail Cars are used outside the
United States over 20% of the time but for such foreign use
and that any creditable foreign taxes which result from such
foreign use are to be utilized after the application of all
other credits available to Lessor; provided, however, that

if Lessor realized a Loss of Foreign Tax Credits with respect
to a taxable year in which Lessor recognizes, with respect to
any transaction other than this Lease, a Loss of Foreign Tax
Credits and is entitled to indemnification from a participant
in such other transaction for increased U.S. taxes resulting
from the inability to utilize foreign taxes on a credit
against U.S. tax by operation of Section 904 of the Code
("Unrelated Indemnified Transaction"), then the amount of
foreign tax credits which Lessor is prevented from utilizing
for such year by reason of the operation’ of Section 904 shall
be allocated among this transaction, Unrelated Indemnified
Transactions, and other transactions engaged in by Lessor in
the following order of priority:

(I) _First to Unrelated Indemnified Transactions in
which Lessor is indemnified without regard to unrelated
transactions and in which Lessor is entitled to
indemnification with respect to such tax year;

(II) Second, among this transaction and any
Unrelated Indemnlfled Transactions on a pro rata basis,
based on the relative amounts of Loss of Foreign Tax
Credits recognlzed with respect to each transaction;

(III) Third, to all other transactlons engaged in
by Lessor for which it is not indemnified.

(b) (I) If by reason of (A) a foreign tax credit
carryover or carryback arising from the nonutilization of
foreign tax credits that gave rise to a Loss of Forelgn Tax
Credits with respect to which an indemnity has been paid
pursuant to the preceding paragraph 9.3(iv) (a) or (B) the
recognltlon of Foreign Source Transaction Income, as defined
in Section 9.3(iv) (c), in any taxable year of Lessor that is
not a Loss Year, the foreign tax credits that Lessor is
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entitled to utilize for any tax year shall exceed the
foreign tax credits to which Lessor would have been entitled
in the absence of Lessor's participation in this Lease, then
Lessor shall pay to Lessee the amount of the reduction in
Federal income taxes attributable to the amount of such
excess (calculated by assuming that Lessor's taxable income
for Federal income tax purposes is taxable at the Federal
Rate) (the "Foreign Tax Credit Savings") plus any additional
Federal tax benefits actually realized by Lessor as a result
of such payment. For purposes of determining under the
preceding sentence whether a foreign tax credit is
attributable to the participation in this Lease, Foreign Tax
Credits utilized in any taxable year that is not a Loss Year
shall be deemed to be allocated among this Lease, Unrelated
Indemnified Transactions and other transactions engaged in by
Lessor in the following order of priority:

(X) First, to transactions engaged in by Lessor
other than this Transaction and Unrelated Indemnified
Transactions, but only to the extent that such foreign
tax credits would have been available for use by Lessor
in such taxable year if Lessor had not participated in
this Transaction and Unrelated Indemnified Transactions;
and

(Y) Second, to this Lease and the Unrelated
Indemnified Transactions described in paragraph
9.3(iv) (a) (I) and (II) which call for payment to Lessee
of Lessor's Foreign Tax Credit Savings, on a pro rata
basis, based on the relative amounts of Foreign Source
Income as defined in Section 9.3(iv) (c) recognized with
respect to each such transaction, but only to the extent
that the foreign tax credits available for use by Lessor
in such taxable year are greater than the foreign tax
credits that would have been available for use by Lessor
in such taxable year if Lessor had not participated in
such transactions.

(II) The aggregate amount paid by Lessor pursuant
to this paragraph 9.3(iv) (b) as Foreign Tax Credit Savings
shall not exceed the Indemnity Payment paid by Lessee to
Lessor pursuant to the preceding paragraph 9.3(iii). 1In the
event Lessee has made a payment to Lessor pursuant to the
preceding paragraph 9.3(iii), within 30 days following the
due date of Lessor's Federal income tax return (taking into
account any extensions) with respect to any taxable year that
is not a Loss Year, Lessor shall provide Lessee with a
certificate that is signed by an officer of Lessor setting
forth whether any amount is required to be paid by Lessor to
Lessee pursuant to this paragraph 9.3(iv), and if an amount
is required to be paid, the certificate shall include the
computation of such amount. Any payments to be made to
Lessee pursuant to this Section 9.3(iv) shall be made at the
time described in Section 9.3(v) hereof. The computations
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included in such certificate shall be subject to Section 9.6
hereof.

(c) For purposes of this Section 9.3 (iv):

"Foreign Source Transaction Income" shall mean the
portion of the income contemplated by this Lease that is
treated as derived from sources outside the United
States by reason of the location or operation of the
Rail Cars outside the United States over 20% of the
time.

"Loss Year" shall mean any taxable year of the
Lessor ending on or before December 31, 1996.

"Foreign Source Income" shall mean, with respect to
any transaction of Lessor, the excess of gross income
from any such transaction that is treated for U.S. tax
purposes as from sources outside the United States over
the deductions that are attributable to such gross
income.

(v) Subject to the provisions of Sections 9.5 and
9.6 hereof, Lessee shall pay (or, in the case of an indemnity
payable as additional rent pursuant to Section 9.3(iii) (b),
shall commence paying) any indemnity due pursuant to this
Section 9.3 within 30 days after notification by Lessor to
Lessee of the occurrence of a Loss or Loss of Foreign Tax
Credits.

(vi) Any amount paid under this Section 9.3 shall,
if subsequent circumstances require, be thereafter adjusted
(or further appropriate adjustments shall be made in respect
thereof, including any adjustments necessary to reflect the
amount of any refund of taxes, interest or penalties received
by Lessor, or the receipt by Lessor of interest with respect
to such refund) when and to the extent necessary so that, on
an After-Tax Basis, the Net Economic Return of Lessor which
would have been expected to be realized independent of
Lessor's actual tax position (assuming that the applicable
Federal income tax rate is the Tax Rate) is preserved. To
the extent possible, all adjustments made pursuant to the
immediately preceding sentence shall be made as a credit or
debit to any amount to be paid on the next succeeding Basic
Rent Payment Date; provided, however, that no such debit
shall be made unless Lessee has previously made all payments
required to be made by Lessee pursuant to this Section 9.3.

(vii) Lessee shall also pay Lessor upon demand an
amount which, on an After-Tax Basis, shall be equal to the
amount of any interest (net of the decrease in taxes caused
by the deduction of such interest from taxable income),
penalties or additions to tax (excluding any penalties
attributable to acts of Lessor unrelated to this
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transaction), assessed against Lessor under Federal income
tax laws in connection with a Loss or Loss of Foreign Tax
Credits. All demands for amounts payable to Lessor hereunder
shall be accompanied by a written statement describing in
reasonable detail the related Loss or Loss of Foreign Tax
Credits and the amounts so payable.

9.4. Exceptions to Indemnification. Lessee shall
not be obligated to make any payment to Lessor pursuant to

this Lease with respect to a Loss or Loss of Foreign Tax
Credits in the event and to the extent that such Loss or Loss
of Foreign Tax Credits results from one or more of the
following:

(i) a voluntary sale or other disposition by
Lessor of all or any part of its interest in any Rail
Car or this Lease unless resulting from an Event of
Default which has occurred and is still continuing;

(ii) an involuntary disposition by Lessor of all
or any part of its interest in any Rail Car due solely
to transactions or circumstances unrelated to the
transactions effected or contemplated by this Lease;

(iii) failure (other than on advice of Counsel
that there is no Reasonable Basis for such claim,
inclusion or treatment) by Lessor timely and properly to
claim on any tax return the MACRS Deductions, the
Transaction Cost Deductions, to include amounts in
income as and when contemplated by the Tax Assumptions
or to treat at least 80% of the income or deductions as
derived from or allocable to sources within the United
States;

(iv) failure by Lessor to have sufficient income
subject to tax to enjoy the benefits contemplated by the
Tax Assumptions;

(v) failure by Lessor to file its tax returns
on the basis of the accrual method of accounting:;

(vi) an event as a result of which Lessee is
required pursuant to this Lease to pay and has paid in
full the Stipulated Loss Value if and as required by
Sections 8.1 and 15.1 of this Lease;

(vii) with respect to any Rail Car, any change in
income tax laws or requlations or published
administrative or judicial interpretations thereof,
which is enacted or promulgated, as the case may be,
after the delivery and acceptance of such Rail Car under
this Lease;
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(viii) the taxable year of Lessor being other than
a calendar year or any taxable year consisting of a
period of less than 12 months;

(ix) the failure of the transactions effected by
this Lease to be treated as a "true lease" for Federal
purposes solely by virtue of the existence or exercise
of Lessee's option to purchase the Rail Cars under
Section 17 of this Lease, or for any other reason other
than a breach of any of Lessee's representations,
warranties or covenants in this Lease;

(x) the application of the provisions of
Section 467 of the Code or regulations thereunder to
this Lease;

(xi) the application of Section 168(d) (3) of the
Code;

(xii) the breach of Lessor's obligations relating
to Lessee's contest rights described in Section 9.5; or

(xiii) the imposition on Lessor of the alternative
minimum tax set forth in Section 55 of the Code or the
environmental tax set forth in Section 59A of the Code.

9.5. Contest Provisions. (i) Lessor shall
promptly notify Lessee if the Internal Revenue Service, in
either a 30-day letter or a notice of deficiency (as
described in Section 6212 of the Code), shall propose an
adjustment to the Federal income taxes of Lessor, if Lessee
would be required to indemnify Lessor pursuant to this
Agreement. If requested by lLessee in a timely written
request, Lessor shall request an opinion of Counsel which
states that there is a Reasonable Basis for determination
that the tax treatment of the item to be adjusted which is
consistent with the Tax Assumptions would, if challenged by
the Internal Revenue Service, be upheld in litigation. If
the opinion is to that effect and if Lessee promptly requests
Lessor to do so, Lessor shall contest the proposed
adjustment, shall consider in good faith any suggestion made
by Lessee as to the method of pursuing such contest, shall
not discriminate against any proposed adjustment which is
indemnified by Lessee as compared with other proposed
adjustments involving potential tax liability of Lessor, and
shall not, in any contest properly initiated pursuant to this
Section 9.5, settle such proposed adjustment; provided,
however, that Lessor shall not be obligated to contest such
adjustment unless (a) the amount of the indemnity which
Lessee would be required to pay would exceed $75,000, such
amount to be calculated by taking into account all indemnity
payments which Lessee would be required to pay to Lessor if
the contest is adversely determined; (b) Lessee acknowledges
its liability under this Section 9 in the event that the
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Internal Revenue Service prevails in its position regarding
the adjustment; (c) if an Event of Default described in
Section 15.1 of the Lease has occurred and is continuing,
Lessee provides Lessor with security in a manner reasonably
satisfactory to Lessor, including an amount sufficient to
cover the expenses of the contest; and (d) Lessee has paid to
Lessor all amounts then due to Lessor under the terms of this
Lease; provided, further, that Lessor shall determine in its
sole discretion the nature of all action to be taken to
contest such proposed adjustment, including (I) whether by
way of judicial or administrative proceeding, or both, (II)
whether any such proposed adjustment shall be contested by
resisting payment thereof or by paying the same and seeking a
refund thereof, and (III) if Lessor shall undertake judicial
action with respect to such proposed adjustment, the court or
other judicial body before which such action shall be
commenced. Lessor shall have full control over any contest
arising with respect to the Federal return of Lessor pursuant
to this Section 9 and shall not be obligated to appeal an
adverse determination by any appellate court. At any time,
whether before or after commencing to take the action set
forth in this Section 9.5, Lessor may decline to take any
such action with respect to all or any portion of a proposed
adjustment by notifying Lessee in writing that Lessee is
relieved of its obligation to indemnify Lessor with respect
to the adjustment or such portion, as the case may be.

(ii) Lessor shall not be required to take any
action pursuant to this Section 9.5 unless and until Lessee
shall have agreed to indemnify Lessor in a manner reasonably
satisfactory to Lessor for any fees, expenses, statutory or
regulatory penalties, interest, additions to tax, or other
similar liabilities or losses which Lessor may incur as a
result of contesting the validity of any proposed adjustment
(but not with respect to transactions unrelated to this
Lease) and shall have agreed to pay to Lessor on demand all
costs and expenses which lessor may incur in connection with
contesting such proposed adjustment (including fees and
disbursements of counsel and any fees and disbursements of
Counsel attributable to the rendering of any opinion
described in Section 9.5(i)). If Lessor determines to
contest any adjustment by paying the additional tax and suing
for a refund, Lessee shall lend to Lessor on an interest-free
basis an amount equal to the sum of any tax, interest,
penalties and additions to tax which are required to be paid.

Upon receipt by Lessor of a refund of any amounts
paid by it based on any adjustment in respect of which
amounts it shall have been paid or advanced an equivalent
amount by Lessee (whether or not pursuant to a contest),
Lessor shall pay to Lessee the amount of such refund (which,
in the case of any contest in which a loan has been advanced
pursuant to this paragraph, shall be deemed to be in
repayment of the loan advanced by Lessee to the extent fairly
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attributable thereto), together with any interest received by
it on such refund plus any net additional Federal tax
benefits realized by Lessor as the result of such receipt and
payment; and upon disallowance of any such refund, Lessee
shall forgive the amount of the loan fairly attributable
thereto and shall pay to Lessor the amount of its indemnity
obligation hereunder (including such amount as, after
deduction of any Federal income tax required to be paid by
Lessor in respect of the receipt of such amount, shall be
equal to the sum, on an After-Tax Basis, of any tax,
interest, penalties or additions to tax payable with respect
to the forgiveness of such loan), after taking into account
the forgiveness of such loan.

(iii) If any adjustment referred to in this
Section 9.5 shall be proposed and Lessee shall have requested
Lessor to contest such adjustment as above provided and shall
have duly complied with the terms of this Section 9.5, then
Lessee's liability with respect to such adjustment shall
become fixed upon final determination of such adjustment, but
in all other cases the liability of Lessee shall become fixed
and determinable at the time specified in Section 9.3,
provided, however, that if the opinion of Counsel requested
pursuant to paragraph (i) of this Section 9.5 is to the
effect that there is no reasonable basis that the tax
treatment of an item which is consistent with the Tax
Assumptions would, if challenged by the Internal Revenue
Service, as the case may be, be upheld in litigation, then
the liability of lLessee shall become fixed no earlier than
the date 30 days after receipt of such opinion by Lessee.

9.6. General. 1In the event of any adjustments or
claims for indemnity or payment of Foreign Tax Credit Savings
under this Section 9, such amount shall be computed by
Lessor in the first instance, and each party shall be
provided with such information by the other as shall be
reasonably required in order that it may reasonably satisfy
itself as to the requested amount of such indemnification:
provided, however, that Lessor shall not be obligated to make
available any papers, documents or other information
relating to its Federal, state or local income tax returns or
any issues relating thereto nor any computer program employed
to calculate any such amount. Upon request of Lessee made
within a reasonable time following any such claim, such
amounts shall be verified by Lessor's independent public
accountants. In order to facilitate such verification,
Lessor shall make available to such accountants all
information reasonably necessary for such verification,
including any computer program used by Lessor to calculate
any such amounts. Such information shall be for the
confidential use of such accountants and shall not be
disclosed to Lessee or any other person. The costs of such
verification shall be borne by Lessee, unless such
verification shall result in an adjustment in Lessee's favor

17693001SM0009E



23

amounting to 10% or more of the amount computed by Lessor, in
which case such verification shall be at the expense of
Lessor.

9.7. Taxes. Lessee agrees to pay all taxes,
assessments and other governmental charges or fees (not
including any tax (other than (i) any tax in the nature of a
sales, use, rental or value-added tax, and (ii) a tax imposed
by any foreign jurisdiction to which Lessor would not be
subject, or which would have been less in amount, but for
Lessor's participation in the transactions contemplated by
this Lease) based on or measured in whole or part by gross
or net income, gross or net receipts, profits, capital or net
worth of Lessor or any fines, penalties, or interest
resulting from Lessor's gross negligence or gross failure to
use reasonable care to minimize any taxes, assessments or
other governmental charges or fees), by whatever taxing
authority imposed and whether payable by Lessor or Lessee, on
or relating to the Rail Cars or the purchase, use,
registration, ownership or operation thereof and on or
relating to this Lease or the transactions contemplated
hereby or the Equipment Schedule executed in connection
herewith or the rent payable hereunder ("Taxes"). Whenever
allowable under State or local law, Lessee agrees to file all
required returns, furnish copies upon request to Lessor, and
pay such Taxes. However, if under local law or custom such
payments may be made only by Lessor, and Lessee is notified
such payments are due, Lessee will advise Lessor in writing
in sufficient time for Lessor to make a timely filing of the
required returns and Lessor agrees to promptly file all such
returns, including personal property tax returns, and to pay
all such Taxes when due. Lessee agrees, when necessary, to
assist in the preparation of such returns. Lessee shall
reimburse Lessor for all payments of such Taxes upon Lessor's
presentation to Lessee of evidence of payment reasonably
satisfactory to Lessee, determining the amount of such Tax.
Lessee reserves the right to seek payment from Lessor of any
penalties or interest paid by Lessee as a result of Lessor's
failure to pay said Taxes due to Lessor's gross negligence or
gross failure to use reasonable care to minimize any taxes,
assessments or other governmental charges or fees.

If Lessor receives a written notice from any taxing
authority asserting liability for any Taxes or proposing an
increase in the liability for any Taxes (such assertion or
such proposed increase in Taxes being hereinafter called a
"Claim"), indemnification for which would be required under
this Section 9.7, Lessor will notify Lessee in writing within
a reasonable time of such Claim. If Lessee delivers to
Lessor written notice of its desire to contest such Claim
within 30 days after receipt of notice from Lessor, such
Claim will be contested in accordance with this paragraph,
provided, however, that no such contest shall be required if
(a) it would involve any danger of the sale, forfeiture or
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loss of the Rail Cars or any interest therein, (b) Lessee

has not agreed to indemnify Lessor in a manner reasonably
satisfactory to Lessor for any liability, expense or loss
arising out of or relating to such contest, (c) an Event of
Default has occurred and is continuing, (d) Lessee fails to
acknowledge its liability under this Section 9.7 in the event
such contest is unsuccessful, or (e) Lessee fails to provide
an opinion of its counsel (or if Counsel disagrees with such
opinion, of independent counsel reasonably acceptable to
Lessor) to the effect that there is a Reasonable Basis for
such contest. If in any such contest the decision is made

to pay the taxes and sue for a refund, Lessee will advance to
Lessor on an interest-free basis sufficient funds to pay the
taxes which are to be contested, and will agree to indemnify
Lessor for any adverse tax consequences resulting from such
advance. To the extent such Claim affects Lessor and arises
with respect to a tax return of Lessee, Lessee shall have the
exclusive right to conduct the contest and Lessor shall
cooperate with Lessee so as to effect the contest rights of
Lessee, and the contest and all preparation therefor shall be
the sole responsibility of Lessee and shall be conducted
entirely at Lessee's expense. To the extent such Claim
affects and arises with respect to a tax return of Lessor,
Lessor shall, following receipt from Lessee of such notice,
at the expense of Lessee (including, without limitation, all
costs, expenses, losses, legal and accountants' fees and
disbursements, penalties and interest), in good faith
contest, by legal action if requested by Lessee (or in
Lessor's discretion shall permit Lessee to contest, if
desired by Lessee) such Claim. Lessor will cooperate with
any reasonable request made by Lessee in connection
therewith. Within thirty days after a Final Determination
(a) Lessee shall pay on an After-Tax Basis to Lessor the full
amount, if any, due to Lessor pursuant to the provisions of
this Section 9.7 for the taxable years subject to said Final
Determination, and (b) Lessor shall repay to Lessee the
amount of funds advanced to Lessor (together with any
interest received by Lessor that is attributable to any
relevant refund), adjusted to reflect any net after-tax
effect to Lessor (i.e., reduced by (1) the amount of all
taxes required to be paid by Lessor in respect of the receipt
or accrual of any relevant refund and the receipt or accrual
of any interest thereon, and increased by (ii) the amount of
any reduced taxes realized by Lessor as a result of such
payment to Lessee). The payments made pursuant to the
foregoing clauses (a) and (b) shall be offset against each
other. Any payments due under the provisions of this Section
9.7, with respect to taxable years different from those which
were subject to said Final Determination, shall be still
subject to the contest rights. At any time, whether before
or after commencing to take the action set forth in this
paragraph, Lessor may decline to take any such action with
respect to all or any portlon of a Claim by notlfylng Lessee
in writing that Lessee is relieved of its obligation to
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indemnify Lessor with respect to the adjustment or such
portion, as the case may be.

9.8. Records and Statements. Within 30 days after
written request therefor, Lessee shall provide such non-
confidential information (not including any tax return,
financial statement or similar document) as Lessor shall
request, to the extent that such information is reasonably
available to Lessee or any affiliated person and reasonably
needed by Lessor to fulfill its tax return filing, audit and
litigation obligations arising out of the transactions
contemplated by this Lease.

SECTION 10. REPORTS

On or before February 15 in each year, commencing
with 1992, the Lessee will furnish to the Lessor an accurate
statement (a) setting forth as at the preceding February 15
the amount, description and numbers of all Rail Cars then
leased hereunder, the amount, description and numbers of all
Rail Cars that have suffered a Casualty Occurrence during the
preceding calendar year (specifying the dates of such
Casualty Occurrences) or to the knowledge of the Lessee are
then undergoing repairs (other than running repairs) or are
then withdrawn from use pending repairs (other than running
repairs) and such other informing regarding the condition and
state of repair of the Rail Cars as the Lessor may reasonably
request, (b) stating that, in the case of all Rail Cars
repainted or repaired during the period covered by such
statement, the numbers and the markings required by Section 7
hereof have been preserved or replaced and (c¢) providing such
data with respect to the use of the Rail Cars and any other
information that is reasonably required in order to determine
the amount of any income, gain or loss attributable to this
Lease. The Lessor shall, at its sole cost and expense, have
the right by its agents to inspect the Rail Cars and the
Lessee's records with respect thereto at such reasonable
times as the Lessor may request as may be reasonably
necessary to confirm to the Lessor the existence of proper
maintenance of the Rail Cars during the continuance of this
Lease.

SECTION 11. DISCLAIMER OF WARRANTIES;
WARRANTY OF TITLE

LESSOR NEITHER MAKES NOR HAS MADE, NOR SHALL BE
DEEMED TO MAKE OR HAVE MADE, ANY WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN, COMPLIANCE WITH
SPECIFICATIONS OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE RAIL CARS OR ANY
COMPONENT THEREOF DELIVERED TO LESSEE HEREUNDER INCLUDING ANY
WARRANTY OF MERCHANTABILITY OR FITNESS OF THE RAIL CARS OR
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ANY COMPONENT THEREOF FOR ANY PARTICULAR PURPOSE OR AS TO
TITLE TO THE RAIL CARS OR ANY COMPONENT THEREOF, OR ANY OTHER
REPRESENTATION OR WARRANTY EXPRESS OR IMPLIED, WITH RESPECT
TO ANY RAIL CAR OR ANY COMPONENT THEREOF, EITHER UPON
DELIVERY THEREOF TO LESSEE OR OTHERWISE, it being agreed that
all such risks, as between Lessor and Lessee, are to be borne
by Lessee. Lessor hereby irrevocably appoints and
constitutes Lessee its agent and attorney-in-fact during the
term of this Lease to assert and enforce from time to time,
in the name of and for the account of Lessor and/or Lessee,
as their interests may appear, at Lessee's sole cost and
expense, whatever claims and rights Lessor may have against
the Manufacturer of each Rail Car; provided, however, that if
at any time an Event of Default shall have occurred and be
continuing or upon return of the Rail Cars to Lessor, the
foregoing rights shall revert to Lessor. LESSOR SHALL HAVE
NO RESPONSIBILITY OR LIABILITY TO LESSEE OR ANY OTHER PERSON
WITH RESPECT TO ANY OF THE FOLLOWING: (i) ANY LIABILITY,
LOSS OR DAMAGE CAUSED OR ALLEGED TO BE CAUSED DIRECTLY OR
INDIRECTLY BY ANY RAIL CARS OR BY ANY INADEQUACY THEREOF OR
DEFICIENCY OR DEFECT THEREIN OR BY ANY OTHER CIRCUMSTANCES IN
CONNECTION THEREWITH; (ii) THE USE, OPERATION OR PERFORMANCE
OF ANY RAIL CARS OR ANY RISKS RELATING THERETO; (iii) ANY
INTERRUPTION OF SERVICE, LOSS OF BUSINESS OR ANTICIPATED
PROFITS OR CONSEQUENTIAL DAMAGES; OR (iv) THE DELIVERY,
OPERATION, SERVICING, MAINTENANCE, REPAIR, IMPROVEMENT OR
REPLACEMENT OF ANY RAIL CARS. LESSEE'S DELIVERY OF A BILL OF
SALE RELATING TO A RAIL CAR A DESCRIBED IN SECTION 4 HEREOF
SHALL BE CONCLUSIVE EVIDENCE AS BETWEEN LESSEE AND LESSOR
THAT SUCH RAIL CAR IS IN ALL THE FOREGOING RESPECTS
SATISFACTORY TO LESSEE, AND LESSEE WILL NOT ASSERT ANY CLAIM
OF ANY NATURE WHATSOEVER AGAINST LESSOR BASED ON ANY OF THE
FOREGOING MATTERS.

Lessor warrants that, upon its leasing of the Rail
Cars to Lessee pursuant to this Lease, title to the Rail Cars
shall be of the same quality as was conveyed to Lessor by
Lessee except for the rights of Lessee pursuant to this
Lease. Lessor covenants that, during the term of this Lease,
or during any renewal term thereof, Lessor shall not create
or suffer or permit any Lessor's Liens on the Rail Cars and,
should any such Lessor's Lien arise during the Primary Lease
Term or during any Renewal Term thereof, Lessor shall
promptly discharge all such Lessor's Liens, but this
provision shall not require the payment of any debt, tax,
charge, assessment, obligation or claim so long as the
validity thereof shall be contested in good faith and by
appropriate legal proceedings; provided that such contest
will not materially endanger the rights or interests of
Lessee. Lessor shall promptly pay any valid final judgment
enforcing any such Lien and cause the same to be satisfied of
record unless the same shall have been appropriately bonded.
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SECTION 12. REPRESENTATIONS, WARRANTIES
AND COVENANTS OF THE LESSEE

12.1. Representations and Warranties. Lessee
represents and warrants as of the date hereof that:

(i) Lessee is a corporation duly incorporated,
validly existing, and in good standing under the laws of
its jurisdiction of incorporation, is duly qualified to
do business and is in good standing as a foreign
corporation in each jurisdiction in which the conduct of
its business requires such qualification, and has the
corporate power and authority to conduct its business as
such business is presently being conducted, and to enter
into and perform its obligations hereunder.

(ii) Lessee is not in default, and no event or
condition exists which after the giving of notice or
lapse of time or both would constitute an event of
default, under any mortgage, indenture, contract,
agreement, judgment or other undertaking to which Lessee
is a party or which purports to be binding upon Lessee
or upon any of its assets, except for any such default,
event or condition which, individually or in the
aggregate, would not affect Lessee's ability to perform
its obligations under this Lease or any such mortgage,
indenture, contract, agreement, judgment or other
undertaking.

(1ii) The execution, delivery and performance by
Lessee of its obligations under this Lease do not
require its stockholders' approval or the consent of any
trustee or holder of any indebtedness or obligation of
Lessee nor the consent or approval of, or the
registration with, or the taking of any other action in
respect of, and will not result in the violation of, any
Federal, State or local law, or any law, rule or
regulation presently in effect of any Federal, State or
other governmental authority or agency, except for the
filing of this Lease for recordation with the
Interstate Commerce Commission.

(iv) There are no actions, suits or proceedings
pending or threatened before any court, administrative
agency, arbitrator or governmental body which will, if
determined adversely to Lessee, materially adversely
affect the business, assets, operations or condition
(financial or otherwise) of Lessee, or impair Lessee's
ability to perform its obligations under this Lease.

(v) Lessee has heretofore caused to be
delivered to Lessor copies of the balance sheets,
statements or earnings and retained earnings statements
of Lessee and its consolidated subsidiaries for the
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fiscal years ended May 31, 1989 and 1988 all certified
by Peat, Marwick, Main & Co. Such balance sheets and
statements of earnings and retained earnings statements
(including in each case the related schedules and notes)
fairly present the consolidated subsidiaries as of the
respective dates of said balance sheets and the
consolidated results of the operations of Lessee and its
consolidated subsidiaries for the respective periods
ended on such dates and have been prepared in

accordance with generally accepted accounting principles
consistently applied (except as set forth therein).
Since May 31, 1989, there have been no material adverse
changes in the assets, liabilities, or business of
Lessee or its consolidated subsidiaries taken as a whole
and there has been no occurrence which would materially
impair Lessee's ability to perform its obligations under
this Lease.

(vi) On the Delivery Date, Lessee will convey to
Lessor good and marketable title to each Rail Car then
being purchased by Lessor, free and clear of any Liens
other than Lessor's Liens and other than such Liens as
are created by this Lease.

(vii) Each Bill of Sale will effectively convey to
Lessor the rights and claims purported to be conveyed
pursuant thereto, free and clear of all Liens, other
than Lessor's Liens and such Liens as are created by
this Lease.

(viii) The filing and recordation of this Lease
with the Interstate Commerce Commission is the only
action necessary to perfect and protect the interest of
Lessor in and to the Rail Cars.

(ix) This Lease and each Bill of Sale delivered
pursuant hereto have been duly authorized, executed and
delivered by Lessee and constitute valid and legally
binding instruments of Lessee enforceable in accordance
with their respective terms.

(x) The chief executive office of Lessee is
located in Minnetonka, Minnesota.

12.2. Covenants. (i) Lessee will notify
Lessor in advance of any change in the location of its
chief executive office.

(ii) Lessee shall maintain a system of
accounting in accordance with generally accepted
accounting principles consistently applied. Lessee
shall deliver to Lessor
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(1) as soon as practicable and in any event
within 60 days after the end of each quarterly
period in each fiscal year, a consolidated profit
and loss statement and reconciliation of surplus
statement of Lessee and its subsidiaries for the
periods from the beginning of the current fiscal
year to the end of such quarterly period and from
the beginning to such quarterly period to the end
of such quarterly period, and a consolidated
balance sheet of Lessee and its subsidiaries, as at
the end of such quarterly period, setting forth in
each case in comparative form corresponding
consolidated fiqures from the corresponding period
in the immediately preceding fiscal year, all in
reasonable detail and certified by an authorized
financial officer of Lessee, subject to changes
resulting from year-end adjustments;

(2) as soon as practicable and in any event
within 120 days after the end of each fiscal year,
a consolidated profit and loss statement,
reconciliation of surplus statement and
consolidated statement of cash flows of Lessee and
its subsidiaries for such year, and a consolidated
balance sheet of Lessee and its subsidiaries as at
the end of such year, setting forth in each case in
comparative form corresponding consolidated figures
from the preceding annual audit, all in reasonable
detail and certified to Lessee by independent
certified public accountants of recognized standing
selected by Lessee;

(3) as soon as practicable, copies of all
such financial statements, proxy statements,
notices and reports as Lessee shall send to its
public stockholders and copies of all registration
statements (without exhibits) and all regular or
periodic reports which it may file with the
Securities and Exchange Commission (or any
governmental body or agency succeeding to the
functions of the Securities and Exchange
Commission).

SECTION 13. REPRESENTATIONS AND
WARRANTIES OF LESSOR

Lessor represents and warrants that:

(i) Lessor is a corporatlon duly organized,
validly existing and in good standlng under the laws of
its jurisdiction of 1nccrporatlon, is in good standlng
as a foreign corporation in each jurisdiction in which
such qualification or licensing is required and the
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failure to be so qualified or licensed would have a
material adverse effect on its business, assets,
operations or condition (financial or otherwise) or its
ability to perform its obligations hereunder, and has
the power and authority to conduct its business as such
business is presently being conducted, to own its
properties and to enter into and perform its
obligations under this Lease;

(ii) Lessee is not in default, and no event or
condition exists which after the giving of notice or
lapse of time or both would constitute an event of
default, under any mortgage, indenture, contract,
agreement, judgment or other undertaking to which Lessee
is a party or which purports to be binding upon Lessee
or upon any of its assets, except for any such default,
event or condition which, individually or in the
aggregate, would not affect Lessee's ability to perform
its obligations under this Lease or any such mortgage,
indenture, contract, agreement, judgment or other
undertaking;

(iii) the execution, delivery and performance by
Lessor does not require the approval or the consent of
any stockholder of Lessor or of any trustee or holder of
any indebtedness or obligation of Lessor;

(iv) the execution, delivery and performance by
Lessor of its obligations under this Lease does not
require the consent or approval of, or the registration
with, or the taking of any other action in respect of,
and will not result in the violation of, any Federal or
New York State law relating to the regulation of banks,
or any law, rule or regulation presently in effect of
any Federal or New York State bank regulatory agency:;

(v) there are no actions, suits or proceedings
pending or threatened which will, if determined
adversely to Lessor, materially adversely affect the
business, assets, operations or condition (financial or
otherwise) of Lessor, or impair Lessor's ability to
perform its obligations under this Lease.

SECTION 14. LAWS AND RULES

Lessee agrees to comply in all material respects,
either individually or in the aggregate (including, without
limitation, with respect to the use, maintenance and
operation of each Rail Car), with all laws of the
jurisdictions in which its operations involving the Rail Cars
may extend, with the interchange rules of the Association of
American Rallroads (and qualify for interchange service in
accordance with such interchange rules) and with all lawful
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rules of the United States Department of Transportation, the
Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any
power or jurisdiction over the Rail Cars, to the extent that
such laws and rules affect the title, operation, maintenance
or use of the Rail Cars, and in the event that such laws or
rules require any alteration, replacement or addition of or
to any part on any Rail Car, Lessee will conform therewith at
its own expense; provided, however, that Lessee may at its
own expense, in good faith, contest the validity or
application of any such law or rule in any reasonable manner
which does not adversely affect the property or rights of
Lessor under this Lease. Lessee shall obtain and maintain
any licensing and registration of the Rail Cars as is
required by Federal, State or local law or regulation.

SECTION 15. MAINTENANCE

15.1. Maintenance. Lessee agrees that, at its own
cost and expense, it will (i) maintain and service each Rail
Car (including any parts installed on or replacements made to
any Rail Car and considered an accession thereto as herein
below provided) which is subject to this Lease so that each
Rail Car, and each component thereof, will remain (a) in
good operating order and in the same operating order, repair
and condition as when originally delivered to Lessee,
reasonable wear and tear excepted, (b) in compliance with any
and all applicable laws, regulations, requirements and rules,
including, without limitation, those set forth in Section 14
hereof, and (¢) in compliance with the Manufacturer's
recommendations, maintenance standards, service bulletins,
manuals and preventive maintenance schedules relating to the
Rail Cars; and (ii) maintain all records, logs and other
materials required by the Association of American Railroads
or the Department of Transportation, or any other
governmental authority having jurisdiction over the Rail Cars
or Lessee, to be maintained in respect of each Rail Car.
Except for alterations or changes required by law, the
Lessee shall not, without the prior written approval of the
Lessor, effect any permanent structural change in the design,
construction or body of the Rail Cars or appurtenances
thereto which will materially change the value, utility or
useful life of the Rail cCars.

15.2. Additions and Accessions. (i) Lessee, at
its own cost and expense, may from time to time make such
other additions, modifications and improvements to the Rail
Cars during the term of this Lease as are readily removable
without causing material damage to the Rail Cars (and do not
adversely and materially affect the value, utility and
remaining useful life of the Rail Cars). The additions,
modifications and improvements made by Lessee under the
preceding sentence shall be owned by Lessee, except to the
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extent such additions, modifications or improvements are made
(a) in replacement or substitution for, and not in addition
to, any part originally incorporated or installed in a Rail
Car at the time of the acceptance thereof hereunder or (b) in
order to comply with Section 14 and 15.1 hereof.

(ii) Any and all parts installed on and additions
and replacements made to any Rail Car which are not readily
removable without causing material damage to such Rail Car
shall constitute accessions to such Rail Car and full
ownership thereof free from any Lien shall immediately be
vested in Lessor.

SECTION 16. INDEMNIFICATION

The Lessee assumes liability for, and shall
indemnify, protect, save and keep harmless each Indemnified
Person (which shall include Lessor and its agents, servants,
successors and assigns) hereof from and against, any and all
liabilities, obligations, losses, damages, penalties, claims,
actions, suits, costs and expenses, including legal fees and
expenses, of whatsoever kind and nature (herein collectively
called "Indemnified Matters") imposed on, incurred by or
asserted against any Indemnified Person in any way relating
to or arising out of (i) the manufacture, acquisition,
construction, installation, purchase, delivery, ownership,
lease, sublease, possession, rental, use, condition,
operation, transportation, return, sale, replacement, storage
or disposition of the Rail Cars or any part thereof
(including, without limitation, Indemnified Matters in any
way relating to or arising out of latent or other defects,
whether or not discoverable by the Lessee or any other
person, injury to persons or property, patent, trademark or
invention rights, or strict liability in tort), or (ii) this
Lease or any of the other documents or any of the
transactions contemplated hereby or thereby, or any other
document or instrument hereafter executed and delivered
pursuant to the terms hereof or thereof or the enforcement of
any of the terms of this Lease or any of the other documents,
or (iii) the enforcement of any agreement, restriction or
legal requirement affecting the Rail Cars or any part thereof
or the ownership, operation or use of the Rail Cars or any
part thereof; provided, however, that the Lessee shall not be
required to indemnify any Indemnified Person for (A)
Indemnified Matters resulting from the gross negligence or
wilful misconduct of such Indemnified Person, or (B)
Indemnified Matters in respect of the Rail Cars which arise
from acts or events that occur after the termination of this
Lease and the return of Rail Cars to the Lessor in accordance
with Section 21 hereof (unless such termination shall have
occurred as a result of this Lease having been declared in
default pursuant to Section 17 hereof), or (C) Indemnified
Matters resulting solely from the breach of any
representation, warranty or covenant made by such Indemnified
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Person herein, or (D) Indemnified Matters described in
Section 9 hereof except to the extent provided therein.

The Lessee shall be obligated under this
Section 16 irrespective of whether the Indemnified Person
shall also be indemnified with respect to such Indemnified
Matters elsewhere under this Lease or under any other
document or by any other person, and the Indemnified Person
may proceed directly against the Lessee under this
Section 16 without first resorting to any such other rights
of indemnification. With respect to any payment or indemnity
hereunder, such payment or indemnity shall include any amount
necessary to hold any Indemnified Person receiving such
payment or indemnity harmless on an After-Tax Basis.

In case any action, suit or proceeding is brought
against any Indemnified Person in connection with any claim
indemnified against hereunder, the Lessee may and, upon such
Indemnified Person's request, will at the Lessee's expense
resist and defend such action, suit or proceeding, or cause
the same to be resisted or defended by counsel selected by
the Lessee and approved by such Indemnified Person and, in
the event of any failure by the Lessee to do so, the Lessee
shall pay all costs and expenses (including, without
limitation, reasonable attorneys' fees and expenses) incurred
by such Indemnified Person in connection with such action,
suit or proceeding. The Lessee and each Indemnified Person
each agree to give each other promptly upon obtaining
knowledge thereof written notice of any claim or liability
hereby indemnified against; provided, however, that such
Indemnified Person's failure to give such notice shall not
adversely affect the rights of any other Indemnified Person
to indemnification hereunder and in no event shall Lessee
have any right or remedy against an Indemnified Person for
failure to give such notice except to set-off against the
indemnity otherwise payable to such Indemnified Person the
damages suffered by Lessee directly caused by such failure to
give notice.

After the payment in full to an Indemnified Person
by the Lessee in respect of any Indemnified Matter pursuant
to this Section 16, if such Indemnified Person shall receive
any payments in respect of such Indemnified Matter from any
person other than the Lessee, such Indemnified Person shall
promptly pay to the Lessee the amount of such payment,
together with any interest (other than interest for the
period, if any, after such Indemnified Matter was paid by
such Indemnified Person until such Indemnified Matter was
paid or reimbursed by the Lessee) received by such
Indemnified Person on account of such payment.

Nothing in this Section 16 shall be deemed to
constitute a guarantee by the Lessee of the residual value of
the Rail cCars.
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The indemnities contained in this Section 16 shall
survive the expiration or termination of this Lease with
respect to all events, facts, conditions or other
circumstances occurring or existing prior to such expiration
or termination and are expressly made for the benefit of, and
shall be enforceable by, any Indemnified Person. None of the
indemnities in this Section 16 shall be deemed to create any
rlghts of subrogation which do not already exist in any
insurer or third party against the Lessee therefor, from or
under any Indemnified Person, whether because of any claim

paid or defense provided for the benefit thereof or
otherwise.

SECTION 17. DEFAULT

17.1. Events of Default; Remedies. The following
events shall constitute an event of default ("Event of
Default") under this Lease:

(1) Lessee shall fail to make any payment
provided for in Sections 5.1 and 8.1 hereof, and such
default shall continue for 10 days;

(ii) Lessee shall at any time fail to comply
with the provisions of Section 8 hereof regarding the
maintenance of insurance;

(iii) Lessee shall fail to perform or observe
any other of the covenants, conditions and agreements on
the part of Lessee contained in this Lease and such
default shall continue for 30 days after written notice
from Lessor;

(iv) any representation or warranty made by
Lessee herein or in any certificate or statement
furnished to Lessor by Lessee, pursuant to or in
connection with this Lease, shall have been breached, or
shall have been untrue or misleading in any material
respect as of the date of making thereof;

(v) Lessee shall make an assignment for the
benefit of creditors or shall fail generally to pay its
debts as they become due; or any order, judgment or
decree shall be entered adjudicating Lessee bankrupt or
insolvent; or Lessee shall petition or apply to any
tribunal for the appointment of a trustee, receiver,
custodian or liquidator of Lessee or of any substantial
part of its assets or shall commence any proceedings or
case relating to Lessee or any substantial part of its
assets under any bankruptcy, reorganization, compromise,
arrangement, insolvency, readjustment of debt,
dissolution or liquidation law of any jurisdiction,
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whether now or hereafter in effect; or any such petition
or application shall be filed, or any such proceedings
or case shall be commenced, against Lessee and Lessee
by any act shall indicate its approval thereof, consent
thereto or acquiescence therein; or

(vi) any order, judgment or decree shall be
entered appointing any such trustee, receiver, custodian
or liquidator or approving a petition in any such
proceedings and such order, judgment or decree shall
remain unstayed and in effect for more than 60 days; or
any order, judgment or decree shall be entered in any
proceedings or case against Lessee decreeing its
dissolution and such order, judgment or decree shall
remain unstayed and in effect for more than 60 days.

in any such case, Lessor, at its option, may declare
Lease in default, and, at its option, may:

(a) proceed by appropriate court action or
actions, either at law or in equity, to enforce
performance by Lessee of the applicable covenants of
this Lease or to recover damages for the breach thereof;
or

(b) by notice in writing to Lessee terminate this
Lease, whereupon all rights of Lessee to the use of the
Rail Cars shall absolutely cease and terminate as though
this Lease had never been made, except that Lessee shall
remain liable as herein provided. Thereupon Lessor may
by its agents enter upon the premises of Lessee or other
premises, insofar as Lessee may be lawfully authorized
to so permit, where any of the Rail Cars may be
located, without judicial process if this can be done
without breach of the peace and in accordance with due
process of law, and take possession of all or any of
such Rail Cars and thenceforth hold, possess, sell,
operate, lease and enjoy the same free from any right of
Lessee, or its successors or assigns, to use the Rail
Cars for any purposes whatsoever and without any duty to
account to Lessee for such action or inaction or for any
proceeds arising therefrom (any such proceeds to be
first applied, after payment of expenses, to Lessee's
obligations hereunder). Lessor shall, nevertheless,
have a right to recover from Lessee any and all amounts
which under the terms of this Lease may be then due,
together with an amount equal to the Basic Rent or
Renewal Rent, as the case may be, which would have
become due, but for such termination, on the Basic Rent
or Renewal Rent payment date, as the case may be,
immediately succeeding the date of termination
multiplied by a fraction of which the numerator is the
number of days from the Basic Rent or Renewal Rent
payment date, as the case may be, immediately preceding
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such termination to the date of termination and the
denominator is the number of days from the Basic Rent or
Renewal Rent payment date, as the case may be,
immediately preceding such termination to the next
succeeding Basic Rent or Renewal Rent payment date
specified by this Lease. In addition, Lessor shall be
entitled to recover forthwith from Lessee as damages

for loss of the bargain and not as a penalty whichever
of the following amounts that Lessor, in its judgment,
shall specify:

(I) a sum, with respect to each Rail Car,
which represents the excess of the then present
value of the entire unpaid balance of all rentals
hereunder which would, but for Lessee's default,
have accrued hereunder from the date of such
default to the end of the Basic Term or Renewal
Term, as the case may be (to be computed at the
Discount Rate, computed for the respective dates
upon which rentals would have been payable
hereunder had this Lease not been terminated), over
(A) the then present value of the rental
(determined at Lessee's expense by a nationally
recognized independent appraiser selected by
Lessor) obtainable at that time for such Rail Car
(to be computed at the Discount Rate, computed for
the respective dates upon which rentals would have
been payable hereunder had this Lease not been
terminated), or (B) if such Rail Car is sold, the
net proceeds of the sale; or

(II) the sum of an amount equal to the
excess, if any, of the Stipulated Loss Value as of
the date on or next preceding the date of
termination for which a Stipulated Loss Value
percentage is specified, over the amount determined
at Lessee's expense by a nationally recognized
independent appraiser selected by Lessor to be the
Fair Market Sale Value of such Rail Car at such
time;

provided, however, that in the event Lessor shall
have sold any Rail Car, Lessor in lieu of
collecting any amounts payable by Lessee pursuant
to the preceding clause (II) with respect to such
Rail Car shall demand that Lessee pay to Lessor
and Lessee shall pay to Lessor on the date of such
sale an amount equal to the excess, if any, of the
Stipulated Loss Value for such Rail Car as of the
Basic Rent payment date on or next preceding the
date of termination for which a Stipulated Loss
Value percentage is specified over the net proceeds
of such sale; or
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(III) exercise any other right or remedy
available to it by law or by agreement, and in any
event may recover, except as otherwise provided
above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the
foregoing remedies and any and all reasonable
attorneys' fees and other costs and expenses
incurred by reason of the occurrence of any Event
of Default or the exercise of Lessor's remedies
with respect thereto, including all costs and
expenses incurred in connection with the return of
any Rail car.

17.2. Remedies Not Exclusive; Waiver. The
remedies provided in this Lease in favor of Lessor shall not
be deemed exclusive, but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in
addition to all other remedies in its favor existing at law
or in equity. Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited
by law.

17.3. Failure to Exercise Rights Is Not Waiver.
The failure of Lessor to exercise the rights granted it

hereunder upon the occurrence of any of the contingencies set
forth herein shall not constitute a waiver of any such right
upon the continuation or recurrence of any such contingencies
or similar contingencies and a waiver of any such right on
one occasion shall not constitute a waiver of such right as
to any other occasion and shall not be effective unless in
writing signed by the Lessor.

17.4. Notice of Event of Default to Lessor. The
Lessee also agrees to furnish the Lessor, promptly upon any
responsible officer becoming aware of any condition which
constitutes an Event of Default under this Lease or which,
after notice or lapse of time or both, would constitute such
an Event of Default, written notice specifying such condition
and the nature and status thereof. For the purposes of this
Section, a "responsible officer" shall mean, with respect to
the subject matter of any covenant, agreement or obligation
of the Lessee in this Lease contained, any corporate official
of the Lessee who in the normal performance of his
operational responsibilities would have knowledge of such
matter and the requirements of this Lease with respect
thereto.

SECTION 18. RETURN OF RAIL CARS UPON DEFAULT

18.1. Return of Rail Cars. If this Lease shall
terminate pursuant to Section 15 hereof, the Lessee shall

17693001SM0009E



38

forthwith deliver possession of the Rail Cars to the Lessor
and shall give prompt telegraphic and written notice to the
Association of America Railroads and all railroads having
possession of any Rail Car so to return such Rail Cars. Each
Rail Car returned to the Lessor pursuant to this Section 18
shall be in the condition required by Section 21 hereof.

For the purpose of delivering possession of any Rail Cars or
Rail Ccar to the Lessor as above required, the Lessee shall
its own cost, expense and risk:

(a) Forthwith and in the usual manner place such
Rail Cars upon such storage tracks as shall reasonably
be designated by the Lessor,

(b) Cause such units to be stored on such tracks
without charge for insurance, rent or storage until such
Rail Cars have been sold, leased or otherwise disposed
of by the Lessor, and

(c) cause the Rail Cars to be moved to the nearest
interchange point or points within the continental
United States as shall be designated by the Lessor.

The delivery, storage and transporting of the Rail Cars as
hereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this Lease, and, upon
application to any court of equity having jurisdiction in the
premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of
the Lessee so to deliver, store and transport the Rail Cars.
During any storage period, the Lessee will permit the Lessor
or any person designated by it, including the authorized
representative or representatives of any prospective
purchaser of any such Rail Car, to inspect the same. 1In the
event that the Rail Car or any thereof are sold the Lessee
shall pay to the Lessor a daily rental equal to the rental
factor which is not a zero set forth on Schedule C hereto
next preceding the date of such payment divided by 360 and
multiplied by the purchase price of such Rail Car for each
such Rail Car which shall not have been delivered and stored,
as hereinbefore provided, by the date of such sale for each
day from the date of such sale to the date of delivery to the
purchaser thereof.

18.2. Lessor Appointed Agent of lLessee. Without
in any way limiting the obligation of the Lessee under the

foregoing provisions of this Section 18, the Lessee hereby
irrevocably appoints the Lessor as the agent and attorney of
the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Rail Car
to the Lessor, to demand and take possession of such Rail Car
in the name and on behalf of the Lessee from whomsoever shall
be in possession of such Rail Car at the time.
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SECTION 19. ASSIGNMENT, POSSESSION AND USE

19.1. Lessee's Rights to Use the Rail Cars, to
Permit Use Thereof by Others and to Sublease the Rail cars.
(i) So long as no Event of Default shall have occurred and
be continuing hereunder, Lessee shall be entitled to the
possession and use of the Rail Cars in the United States,
Mexico and/or Canada only in accordance with the terms of
this Lease. Lessee agrees to use or cause the Rail cars to
be used such that not less than 80% of all income, deductions
and credits attributable to such use will be treated as from
U.S. sources (as defined in Section 861 of the Code and
applicable regulations thereto).

(ii) So long as no Event of Default shall have
occurred or be continuing hereunder, Lessee shall be entitled
to the possession and use of the Rail Cars in the United
States, Mexico and/or Canada only upon lines of railroad
owned or operated by it or upon lines of railroad over which
Lessee has trackage or other operating rights or over which
railroad equipment of Lessee is regularly operated and shall
be entitled to permit the use of the Rail Cars upon
connecting and other carriers in the usual interchange of
traffic or pursuant to run-~-through agreements and, with
Lessor's prior written consent to assign its rights to the
Rail Cars (any assignment without such consent being void),
or (without Lessor's consent) to sublease the Rail Cars, but
only upon and subject to all the terms and conditions of this
Lease; provided, that without Lessor's prior written consent
(which shall not be unreasonably withheld), Lessee may not
sublease to more than two affiliates of the same entity and
no such sublease (other than to an affiliate of Lessee) shall
(1) involve more than a Lot of Rail Cars or (2) be for a
period in excess of one year or the remaining term hereof if
less or (3) be to a sublessee which is not a United States or
Canadian corporation, or (4) be renewed more than once and
provided Lessee's obligations hereunder shall continue in
full force and effect as the obligations of a principal and
not of a surety; and provided, further, that Lessee shall not
knowingly without Lessor's prior written consent assign or
sublease the Rail Cars to, or permit the assignment of
sublease of the Rail Cars to, or permit the assignment or
sublease of the Rail Cars by, any person who shall then be
engaged in any proceedings or case for relief under any
bankruptcy or insolvency law or laws relating to the relief
of debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions of indebtedness;
provided, however, that, if Lessee uses, subleases or permits
the use of any Rail Car in Canada (or any Province or
Territory thereof) or Mexico (or any State or the Federal
District thereof) Lessee shall, except as otherwise provided
in Section 22 hereof first have (a) taken all necessary
action to protect the right, title and interest of Lessor in
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such Rail Cars to be subleased or used and (b) furnished
Lessor with an opinion of Canadian and/or Mexican counsel, as
the case may be, satisfactory to Lessor to the effect that
such action is all that is necessary to perfect and protect
the right, title and interest of Lessor in such Rail Cars.
Lessee may receive and retain compensation for the use of any
of the Rail Cars from railroads or other entities so using
such Rail Cars. Each sublease or assignment permitted by
this paragraph (a) shall be expressly subject and subordinate
to all of the provisions of this Lease, (b) shall expressly
require the Rail Cars subject thereto to be returned as
directed by Lessor upon notice to such assignee or sublessee
that an Event of Default shall have occurred and be
continuing and (c) shall expressly prohibit any further
sublease or assignment of the Rail Cars subject thereto.
Lessee shall, within thirty (30) days after the execution of
any such sublease, deliver a conformed copy thereof to
Lessor.

19.2. Transfers by lessee Through Merger,
Acquisition or Consolidation. Lessee shall not merge or
consolidate with any other corporation or sell, lease or
transfer or otherwise dispose of all or a substantial part of
its assets unless (i) immediately after giving effect to the
consummation of such transaction, no Default or Event of
Default under the Lease shall have occurred and be
continuing, and (ii) the surviving, resulting or transferee
corporation (a) is a corporation duly organized and validly
existing under the laws of any state of the United States or
the District of Columbia, and (b) shall execute and deliver
an agreement satisfactory in form and scope to Lessor whereby
the transferee agrees to be bound by all the terms of, and
assumes all of Lessee's obligations under, this Lease.

19.3. Lessee's Duty To Discharge Encumbrances.
The Lessee, at its own expense, will promptly cause to be
duly discharged any lien, charge, security interest or other
encumbrance (other than Lessor's Liens) which may be imposed
during the term hereof, during the period the Lessee is
obligated to pay rental hereunder or during the period any
Rail Car is in the possession of the Lessee following
default, on or with respect to any Rail Car (including any
accession thereto) or the interest of the Lessor or the
Lessee therein; except that this covenant will not be
breached by reason of Permitted Liens.

19.4. Transfer by lessor. This Lease may be
assigned in whole or in part by the Lessor without the
consent of the Lessee, provided that such assignee is (i) an
affiliate of Lessor meeting the test set forth in the
following clause (ii) or, if not, the obligations of which
hereunder are guaranteed by Lessor or an entity meeting such
test or (ii) a United States bank or financial institution or
a leasing or similar company with a combined capital and
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surplus or net worth, as the case may be, of at least
$50,000,000 or (iii) a majority-owned United States
subsidiary of an entity meeting such test, provided that such
entity delivers to Lessee a guaranty of such assignee's
obligations hereunder (pursuant to which Lessee has immediate
recourse to the guarantor without first pursuing remedies
against the assignee), but the Lessee shall not be under any
obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor and no greater
obligations will be imposed on the Lessee on account of such
assignment. 1In addition, Lessor may not assign this lease in
whole or in part to a direct or indirect competitor of

Lessee or an affiliate of such competitor, provided that
Lessee's operation of a leasing business shall not be a basis
upon which Lessor is prohibited from assigning by this
sentence. The foregoing restrictions shall not apply to an
assignment as collateral security. All the rights of the
Lessor hereunder shall inure to the benefit of the assigns of
Lessor.

SECTION 20. RENEWAL OPTION; PURCHASE OPTION

20.1. Renewal for Successive Periods. Provided
that this Lease has not been earlier terminated and that no
Default or Event of Default shall have occurred and be
continuing hereunder at the time of election and renewal,
Lessee may, by written notice delivered to Lessor (which
notice shall be irrevocable) not less than 180 days prior to
the end of the Basic Term or any renewal term of this Lease
in respect of 50% or more of the Corn Cars still subject to
this Lease or in respect of all but not less than all Tallow
Cars still subject to this Lease, elect to renew this Lease
for a period of one year from its then existing expiration
date (each such period a "Renewal Term"). Lessee may make
such elections up to five times. The amount of rentals
("Renewal Rent") shall be an amount equal to the Fair Market
Rental Value as of the end of the Basic Term or the
immediately preceding Renewal Term of the Lease, as the case
may be, in each case payable in annual payments, in arrears,
on each anniversary of the Basic Term in each year of such
Renewal Term. In the event of any such renewal, the
Stipulated Loss Value payable in respect of a Casualty
Occurrence involving any Rail Car shall be determined by
mutual consent of Lessor and Lessee, failing which, such
Stipulated Loss Value shall be the Fair Market Sale Value
thereof immediately preceding such Casualty Occurrence
(determined as provided below).

20.2. Purchase Options. (i) Provided that no
Default or Event of Default has occurred and is continuing
hereunder at the time of election and purchase, Lessee may
elect to purchase all but not less than all of the Rail Cars
on December 1, 2005 by written notice delivered to Lessor
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not less than 90 days prior to such date (which notice shall
be irrevocable) at an amount equal to 84.323% of the Purchase
Price of the Rail Cars, it being agreed by Lessor and Lessee
(without any representation or warranty by either of them)
that such amount equals or exceeds a reasonable estimate of
the Fair Market Value estimated on the date hereof, based

upon an outside independent appraisal, of such Rail Cars on
the purchase date.

(ii) Provided that no Default or Event of Default
has occurred and is continuing hereunder at the time of
election and purchase, Lessee may on any date set forth in
Exhibit D hereto after December 1, 1995 and upon written
notice delivered to Lessor not less than 90 days prior
thereto (which notice shall be irrevocable), elect to
purchase not less than one Lot of the Rail Cars at a purchase
price equal to the greater of (a) the Fair Market Sales Value
as of the purchase date determined pursuant to Section
20.3(1ii) and (b) the Stipulated Loss Value computed as of the
payment date specified in said notice.

(iii) Provided further that no Event of Default
has occurred and is continuing hereunder at the time of
election and purchase, Lessee may, by written notice
delivered to Lessor not less than 180 days prior to the end
of the Basic Term or then current Renewal Term hereof (which
notice shall be irrevocable), elect to purchase 50% or more
of the Corn Cars then subject to this Lease or all but not
less than all Tallow Cars then subject to this Lease, at a
purchase price equal to (a) in the case of a purchase at the
end of the Basic Term, the lesser of (I) an amount equal to
61.8% of the Purchase Price of such Rail Cars, it being
agreed by Lessor and Lessee (without any representation or
warranty by either of them) that such amount equals or
exceeds a reasonable estimate of the Fair Market Sale Value,
estimated on the date hereof, based upon an outside
independent appraisal, of such Rail Cars on the first day
following the Basic Term, and Lessor and Lessee each agree
that it does not have, and on the Delivery Date it will not
have, a different opinion of such future value, or (II) the
Fair Market Sale Value of such Rail Cars on such day, payable
on the last day of the Basic Term and (b) in the case of a
purchase at the end of any Renewal Term, an amount equal to
the Fair Market Sale Value of such Rail Cars on such day,
payable on the last day of the Renewal Term.

(iv) Provided that this Lease has not been earlier
terminated and that no Default or Event of Default has
occurred and is continuing hereunder, upon payment of the
purchase price of any Rail Car pursuant to an exercise by
Lessee of its option to purchase such Rail Cars under this
Section 20.2, Lessor shall, upon request of Lessee execute
and deliver to Lessee, or Lessee's assignee or nominee, a
bill of sale for such Rail Cars such as will transfer to
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Lessee on an as is, where is basis, such title to the Rail
Cars as the Lessor derived from the Lessee, free and clear of
all Lessor's Liens, but without further representations or
warranties, provided that Lessee shall pay all taxes
(including sales tax) and expenses involved in filings or
recordings in connection with such transfer.

20.3. Determination of Fair Market Rental Value
and Fair Market Sales Value. (i) Fair Market Rental Value
shall be determined for the Rail Cars on the basis of, and
shall be equal in amount to, the value which would be
obtained in an arm's length transaction between an informed
and willing lessee (other than a lessee currently in
possession) and an informed and willing lessor under no
compulsion to buy, sell or lease and on the assumption that
the Rail Cars are in the condition required by Sections 14,
15 and 21 hereof and are free and clear of liens, for the
lease of the Rail Cars pursuant to a lease having terms and
conditions (other than rent and lease term) similar to the
terms and conditions of this Lease, except for cases in which
Fair Market Value is to be determined for the purpose of
calculations required by Section 17 hereof, in which case
such value shall be determined on a where is, as is basis
without the foregoing assumptions.

(ii) Fair Market Sales Value shall be determined
for the Rail Cars on the basis of, and shall be equal in
amount to, the purchase price which would obtain in an arm's
length transaction between an informed and willing purchaser
(other than a dealer in used goods) and an informed and
willing seller (other than a dealer) under no compulsion to
purchase or sell on the assumption that the Rail Cars are in
the condition required by Sections 14, 15 and 21 hereof and
are free and clear of liens, and, in such determination, cost
of removal from the location of current use shall not be a
deduction from such purchase price, except for cases in which
Fair Market Value is to be determined for the purpose of
calculations required by Section 17 hereof, in which case
such value shall be determined on a where is, as is basis
without the foregoing assumptions.

(iii) TIf, after 60 days from the giving of notice
to Lessor of Lessee's election to renew the Lease subject to
Section 20 or to purchase the Rail Cars pursuant to
Section 20 Lessor and Lessee are unable to agree upon a
determination of the Fair Market Value of the Rail Cars, the
Fair Market Value shall be determined in accordance with the
foregoing definition by the following procedure: If either
party to such determination shall have given written notice
to the other requesting determination of such Fair Market
Value by this appraisal procedure, the parties shall consult
for the purpose of appointing a qualified independent
appraiser by mutual agreement. If no such appraiser is so
appointed within 20 days after such notice is given, each
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party shall appoint an independent appraiser within 25 days
after such notice is given, and the two appraisers so
appointed shall within 25 days after such notice is given
appoint a third independent appraiser. If no such third
appraiser is appointed within 25 days after such notice is
given, either party may apply to the American Arbitration
Association to make such appointment, and both parties shall
be bound by an appointment so made. Any appraiser or
appraisers appointed pursuant to the foregoing procedure
shall be instructed to determine the Fair Market Value of
such Rail Cars within 55 days after his or their appointment.
If the parties shall have appointed a single appraiser or if
either party shall have failed to appoint an appraiser, the
determination of Fair Market Value by the single appraiser
appointed shall be final. If three appraisers shall be
appointed, the determination of the appraiser which differs
most from the other two appraisers shall be excluded, the
remaining two determinations shall be averaged and such
average shall be final and binding upon the parties hereto as
the Fair Market Value. The appraiser proceedings shall be
conducted in accordance with the Commercial Arbitration Rules
of the American Arbitration Association as in effect on the
date hereof, except as modified hereby. The provision for
this appraisal procedure shall be the exclusive means of
determining Fair Market Value and shall be in lieu of any
judicial or other procedure for the determination thereof,
and each party hereto hereby consents and agrees not to
assert any such judicial or other procedures. The expenses
of the appraisal procedure shall be divided equally between
Lessee and Lessor.

SECTION 21. RETURN OF RAIL CARS UPON EXPIRATION OF
TERM

On or before the expiration of the Basic Term or
any Renewal Term as the case may be, Lessee shall return each
Rail Car to Lessor in the condition hereinafter provided, by
causing all Rail Cars to be moved, at Lessee's expense and
risk, onto storage facilities in such States as to which
Lessor shall specify in writing not less than 60 days prior
to the expiration of the Lease Term. At Lessor's request,
Lessee shall use its best efforts to place the Rail Cars on
storage tracks or facilities owned by Lessee and shall store
the Rail Ccars on such storage tracks or facilities for up to
90 days after the expiration of the Lease Term without charge
to Lessor; provided, however, that if Lessee provided Lessor
with written notice at least 270 days prior to the end of the
Lease Term (which notice shall be irrecoverable) that Lessee
did not intend to renew the lease of or purchase Rail Cars at
the end of such term, then, during such storage period Lessor
shall be responsible for any insurance in respect of such
Rail Cars and Lessee shall not be liable, except in the case
of gross negligence or willful misconduct of Lessee (a
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"Lessee Fault") for any damage to such Rail Cars while in
storage on Lessee's track or facilities. All storage fees
payable on tracks or facilities not owned by Lessee shall be
paid directly by Lessee unless Lessee gave the 270 days'
notice described immediately above, in which case such fees
shall be paid directly by Lessor. The assembling, delivery,
storage and transporting of the Rail Cars as herein before
provided are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in the
premises, Lessor shall be entitled to a decree against

Lessee requiring specific performance of the covenants of
Lessee so to cause the assembling, delivery, storage and
transporting of the Rail Cars. Each Rail Car returned to
Lessor pursuant to this Section 21 shall (i) be in the
condition required by Section 14 and Section 15 hereof, (ii)
be suitable for service on a Class I Railroad, (iii) be free
and clear of all liens, and (iv) have attached or affixed
thereto any special device considered an accession thereto as
provided in Section 15.2 hereof and have removed therefrom
any such device not so considered an accession. If any Rail
Car suffers a Casualty Occurrence on account of a Lessee
Fault or at a time when Lessee is responsible for insurance
hereunder during any storage period provided for in this
Section 21, Lessee shall pay to Lessor the Stipulated Loss
Value of such Rail Car as determined in accordance with
Section 8 hereof. Lessee shall pay rental at the rate per
day equal to the rental factor which is not zero set forth on
Schedule C hereto next preceding the date of such payment
divided by 360 and multiplied by the purchase price of such
Rail Car for any Rail Car not returned to Lessor or placed in
storage in accordance with the terms hereof immediately upon
expiration or the termination of the initial or any extended
term of this Lease until return. Nothing contemplated by
this Section 21, including payment by Lessee of the above-
specified amounts, shall be deemed to relieve Lessee from its
obligations to Lessor's deliver and store the Rail Cars or
affect Lessor's rights and remedies with respect to such
obligation.

SECTION 22. RECORDING

Lessee, at its own expense, will cause this Lease
and all supplements to this Lease to be filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. Section
11303. Lessee, at its own expense, will further cause this
Lease and/or appropriate financing statements to be filed and
recorded in accordance with the applicable provisions of the
Uniform Commercial Code as in effect in the State of
Minnesota (and, if Lessee changes its chief place of
business, in any other state) in the same manner as if
Lessor's interest in this Lease represented a security
interest and in any other state of the United States of
America or the District of Columbia where filing is
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necessary or reasonably requested by Lessor. Lessee in
addition will from time to time do and perform any act or
execute, acknowledge and deliver to Lessor any and all
further instruments required by law or any additional
documents reasonably requested by Lessor for the purpose of
proper protection, to their satisfaction, of its interest in
the Rail Cars, or for the purpose of carrying out the
intention of this Lease. This Lease shall be filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. Section
11303 prior to the delivery and acceptance hereunder of any
Rail Car. Lessee will from time to time do and perform any
other act and will execute, acknowledge, deliver, file,
register and record any and all instruments required by the
law of any jurisdiction in which use of the Rail Cars is
permitted by Section 19 or reasonably requested by the Lessor
for the purpose of proper protection of the title of Lessor
and of fully carrying out and effectuating this Lease and the
intent hereof; provided, however, that Lessee shall not be
required to take any action in respect of any jurisdiction
outside the United States if (1) Lessee deems such action to
be unduly burdensome, (2) after giving effect to the failure
to take such action, Lessee has taken all action required by
law to protect the title of Lessor to Rail Cars constituting
not less than 85% of the aggregate number of all the Rail
Cars then subject to this Lease and (3) any Rail Car at any
time located in such jurisdiction shall have been marked with
the markings specified in Section 7.

SECTION 23. NOTICES

Any notice required or permitted to be given by
either party hereto to the other shall be in writing, and any
such notice shall become effective upon personal delivery
thereof 24 hours following delivery to or deposit with a
recognized overnight delivery service or five days after the
date on which it shall have been deposited in the United
States mail with return receipt requested, addressed as
follows:

(i) if to Lessor, at

THE CIT GROUP/ EQUIPMENT FINANCING, INC.
270 Park Avenue

New York, New York 10017

Attention: Senior Vice President-Credit

with a copy to
THE CIT GROUP/EQUIPMENT FINANCING, INC.
1400 Renaissance Drive

Park Ridge, Illinois 60068
Attention: Vice President-Credit
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(ii) if to Lessee, at

Cargill, Incorporated

P.0O. Box 9300

Minneapolis, Minnesota 55440

Attention: General Transportation Manager,
Corn Milling Division

or addressed to any party at such other address as such party
shall hereafter furnish to the other party in writing.

SECTION 24. LESSOR'S RIGHT TO PERFORM

If Lessee fails to perform or comply with any of
its agreements contained herein, Lessor may upon notice to
Lessee (provided, that such notice shall not be required at
any time Lessee is in default under Sections 17.1(v) or (vi))
perform or comply with such agreement, and the amount of the
reasonable costs and expenses of Lessor incurred in
connection with such performance or compliance, together with
interest on such amount at the Reference Rate, shall be
payable by the Lessee upon demand except as otherwise
provided in this Lease. No such performance or compliance by
Lessor shall be deemed a waiver of the rights and remedies of
Lessor or any assignee of Lessor against Lessee hereunder.

SECTION 25. SEVERABILITY

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

SECTION 26. EFFECT AND MODIFICATION OF LEASE

This Lease exclusively and completely states the
rights of Lessor and Lessee with respect to the leasing of
the Rail Cars and supersedes all other agreements, oral or
written, with respect thereto. No variation or modification
of this Lease and no waiver of any of its provisions or
conditions and no amendment hereto shall be valid unless in
writing and signed by duly authorized signatories for the
party against whom enforcement of such amendment is sought.
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SECTION 27. LAW GOVERNING

The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the
State of Minnesota without regard to conflicts of law
provisions; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. Section 11303.

SECTION 28. IMMUNITIES; NO RECOURSE

No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein,
against any incorporator, stockholder, director or officer,
as such, past, present or future, of the parties hereto,
whether by virtue or any constitutional provision, statute or
rule of law, or by enforcement of any assessment or penalty
or otherwise, all such liability, whether at common law, in
equity, by any constitutional provision, statute or
otherwise, of such incorporators, stockholders, directors or
officers, as such, being forever released as a condition of
and as consideration for the execution of this Lease.

SECTION 29. EXECUTION

This Lease may be executed in several counterparts,
such counterparts together constituting but one and the same
instrument, but the counterpart delivered to the Lessor shall
be deemed to be the original and all other counterparts shall
be deemed duplicates thereof.

SECTION 30. CONFIDENTIALITY

Lessor agrees that all financial statements and
other information furnished to Lessor under the various
provisions of this Agreement which, if written, are labeled
or, if verbal, are otherwise designated "confidential" by
Lessee at the time such information is furnished will be
treated by Lessor in a responsible manner, and their
confidentiality maintained; such material will not be
disseminated except to officers, directors, employees and
professional consultants for Lessor who, for proper reasons
consistent with the purposes for which this information is
furnished, need access to such information, or to such other
parties to whom Lessor may have a duty or legal obligation
of disclosure.

IN WITNESS WHEREOF, Lessor and Lessee have executed
this Lease as of the day and year first above written.
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THE CIT GROUP/EQUIPMENT FINANCING, INC.

ve kot Vo Mok

Its A/fAil /é;xkzaydén/(

State of )
) ss.
County of )
On this l4th gday of Junme , 1990, before me
personally appeared __ Michael V. Kromk
to me personally known, who, being by me duly sworn, did say
that he is a Vice President of THE CIT GROUP/EQUIPMENT

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

" OFFICIAL SEAL "
JULIANA CAROL McFADDEN

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 3/4/92

Notary Public
My commission expires:

March 4, 1992



CARGILL, INCORPORATED

ol Vrpil

Its President, Doméstic Corn Milling Division

[Seal]

State of Minnesota )

) ss.
County of Hennepin )

on this 15th day of  June , 1990, before me
personally appeared Ernest 5. Micek ,
to me personally known, who, being by me duly sworn, did sa
that he isPres., Dom. Corn Milling Divof Cargill, Incorporated,
that the seal affixed to the foregoing instrument is the seal
of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said
corporation.

Blhwry & Hiloets

Notary Public

: HESOTA
"@ NOTARY PUBLIC—ESO

N HENNEPIN CLLIWTY

My Comm Expires Jan 29, 108

-MAW,\MMAN\AMMMAM/WV‘M"
My commission expires: January 29, 1996 %gﬂg ALLISON G. GUNLOCK

A



Descriptions
and Quantity

Corn Milling
Tank Cars - 390

Corn Milling
Tank Cars -10

Excel Tank
Cars - 9

Manufacturer

Trinity
Industries,
Inc.

Trinity
Industries,
Inc.

ACF
Industries,
Inc.

17693001SMO0009E

Description of Rail Cars

Lessee's
ldentifi-

cation Nos.

CRGX
5177-5566
(inclusive)

CRGX
5567-5576
(inclusive)

CRGX-
16000- 16008
(inclusive)

AAR
Mechanical

Description
T-104

T-104

T-106

DOT speci-

fications

111A100u-3

111A100uW-3

111A100W1

EXHIBIT A

Specifica- Purchase
tions Price

BO 8907 $54,503.00

BO 8907 $54,629.00

89-3E0-021 $52,200.00

Total:

$22,272,260.00



EXHIBIT B

BILL OF SALE AND ASSIGNMENT

BILL OF SALE AND ASSIGNMENT, dated June 13, 1990, from CARGILL,
INCORPORATED, a Delaware corporation (the "Seller"), to THE CIT
GROUP/EQUIPMENT FINANCE, INC., a New York banking corporation (the "Buyer").

WHEREAS, pursuant to the Lease Agreement, dated as of June 15, 1990
{the "Lease"), between the Seller and the Buyer, the Seller has agreed to
grant, bargain, sell, assign and set over unto the Buyer and the Buyer has
agreed to purchase, accept and receive certain raill cars listed and descrihbed
in Appendix A hereto, together with all parts and accessories attached thereto
(all such rail cars, parts and accessories being herein collectively called
the "Rail Cars");

WHEREAS, the Seller is executing and delivering this Bill of Bale to
the Buyer for the purpose of gelling, assigning, transferring and conveying
to, and vesting in, the Buyer its right, title and interest in the Rail Cars;

WHEREAS, simultaneously with such sale and pursuant to due
authorizatlon, the Buyer has paid the purchase prlce contemplated by the
Lease;

WHEREAS, the Seller has agreed to assign to the Buyer and the Buyer
has agreed to assign certain rights of the Seller, under certain purchase
agreements,

NOW THEREFORE, in consideration of the sum of §1 and other good and
valuable consideration, receipt of which is hereby acknowledged, the Seller,
hereby agrees as follows:

1. Sale of Rail Cars

(a) The Seller does hereby grant, bargain, sell, assign and get
over unto the Buyer, all of the Seller's right, title and interest in and to
the Rall Cars, which constitutes good and marketable title to such Rail Cars,
to have and to hold all and singular the Rail Cars unto the Buyer and its
successors and assigns to their own use and benefit forever.

(b) The Seller hereby warrants and covenants and agrees for the
benefits of the Buyer and its successors and assigns that (i) the Rail Cars
and all units and components, parts and accessories of the Rail Cars are free
from any mortgage, pledge, lien, charge, encumbrances, lease or security
interest and that the Seller has full right, title and authority as to all
persons to sell the same as aforesaid, and the Seller will warrant and defend
all such units and components, parts and accessories, against the claims and
demands of all persons whatsoever, and (ii) all amounts due and payable to the
Seller with respect to the Rail Cars have been duly paid in full and no
further amounts ate owed or will be owing to the Seller with respect thereto.



2. Agsignment of Rights

(a) The Seller does hereby sell, assign, transfer and set over unto
the Buyer, 1ts successors and essigns, all of the following rights of the
Seller under or pursuant to each of the one or more purchase agreements or
purchase orders listed and described in Appendix B hereto, which the Seller
hereby represents to be the only agrecements, documents and instruments
relating to the purchase of Rall Cars (each such purchase agreament or
purchase order, as the same may have been amended, supplemanted, or otherwise
modified to the date hereof and as the same may, as herelnafter provided, bde
amended, supplemented or otherwise modified after the date hereof, called a
"Purchase Agreement”), namely: (1) all rights to assert all claims in respect
of the Rail Cars or any unit, component, part or accessory of the Rail Cars,
against the manufacturer or manufacturers (each, a "Manufacturer™), identified
in such Purchase Agreements, including, without limitation, all claims arising
under the warranty and indemnity provisions contained in each such Purchase
Agreement and (ii) all rights to enter into or consent to any supplement,
amendment or other modification (any of the foregoing being herein called an
"Amendment”) of any of the terms of any Purchase Agreement to the extent such
supplement, amendment, modification or waiver would affect in any respect any
of the rights referred to in the immediately preceding clause (i) or in this
clause (ii) or this paragraph 2(a). All such rights assigned pursuant to this
paragraph 2(a) are hereinafter sometimes referred to as the "Assigned Rights",

(b) In furtherance of the assignment provided for in the foregoing
paragraph 2(a), the Seller does hereby irrevocably constitute the Buyer, its
successors and assigns, the Seller's true and lawful attorney with full power
(in the name of Seller or otherwise) to ask, require, demand, receive,
compound and give acquittance for any and all moneys and claims for moneys due
and to become due, in respect of the Rail Cars, under, or arising out of, each
Purchase Agreement, to the extent that the same is included in the Assigned
Rights, to endorse any checks or other instrument or orders in connection
therewith and to fill any claims or take any action or institute any
proceedings with respect thereto which the Buyer may deem necessary or
advisable under the circumstances.

(c) Notwithstanding the assignment provided for in the foregoing
paragraph 2(a), the Buyer authorizes the Seller, in its capacity as Lessee
under the Lease referred to below, to the exclusion of Buyer, to exercise,
assert, enforce and protect, and to take all necessary or prudently advisable
measures to assert, enforce and protect, all the rights and interest of this
Buyer under each Purchase Agreement, including without limitation the right to
enforce any duty or obligation of a Manufacturer under any warranty or
indemnity contained in or arising out of, such Purchase Agreement; provided
that, the authorization granted to the Seller pursuant to this sentence shall
be suspended with respect to Assigned Rights arising under such Purchase
Agreement, upon written notice from the Buysr to the Manufacturer named 1n
such Purchase Agreement that an Event of Default under and as defined in the
Lease has occurred and is continuing, and any such suspension shall remain in
effect until written notice to the contrary from the Buyer shall have been
received by such Manufacturer. Notwithstanding anything in the preceding
sentence or elsewhere in this instrument contained, (i) without the prior
written consent of the Buyer, the Seller ghall not enter into or consent to any
Amendment and (ii) it is a condition of the assignment provided for herein
that so long as no Event of Default shall have occurred and be continuing,
without the prior written consent of the Seller, the Buyer shall not enter
into or consent to any Amendment.




APPENDIX B

1.) Purchasc Agreement made as of October 13, 1989 between Cargill,
Incorporated and Trinity Industries, Inc, for 400 Rail Cars,

2.) Purchase Agrcement made as of April 11, 1990 between Cargill,
Incorporated and ACF Industries, Inc. for 9 Rail Cars.

Lease24
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(d) It is expressly agreed that, anything herein contained to the
contrary notwithstanding: (i) the Seller shall at all times remain liable to
the Manufacturer under each Purchase Agreement to perform all of the duties
and obligations of the Buyer thereunder to the same axtent as if this
instrument had not been exscuted; (44} the exercise by the Buyer of any of the
rights assigned hereunder shall not release the Seller from any of the duties
-or obligations to the Manufacturer under any Purchase Agreement: and (iii) the
Buyer shall have no obligation nor liability under any Purchase Agreement by
reason of, or arising out of, this instrument and ghall not be obligated to
perform any of the obligations or duties or the Seller under any Purchase
Agreement, or to make any payment or to make any inquiry as to the sufficiency
of any payment recelved by any of them or to present or file any claim or to
take any other action to collect or enforce any claim for any payment assigned
hereunder.

(e) The Seller does hereby represent and warrant that each Purchase
Agreement is in full force and effect and is enforceable in accordance with
its terms and the Seller is not in default thereunder. The Seller does hereby
further represent and warrant that the Seller has not assigned or pledged, and
hereby covenants that it will not assign or pledge so long as this instrument
shall remain in effect, the whole or any part of the Assigned Rights to anyone
other than the Buyer.

(f) The assignment provided for herein of the Assigned Rights shall
be and become effective immediately upon execution and delivery hereof by
Seller.

3. Further Assurances

At any time and from time to time, upon the written request of the
Buyer, the Seller will promptly and duly execute and deliver any and all such
further instruments and documents and take such further action as the Buyer
may reasonably request in order to obtain the full benefits of this instrument
and the rights and powers hereln granted. The Seller will, even without
receiving any request from the Buyer, provide the Buyer with true, correct and
complete coples or any amendments or supplements after the date hereof to each
Purchase Agreement, promptly upon the Seller's approval of any such amendment
or supplement.

4, Reassignment by Buyer

Upon payment by the Seller, as Lessee under the Lease, of all rent
and all other amounts then due and payable under the Lease, if title to any
Rall Cars vest in the Seller in accordance with the Lease, the Buyer shall, at
the request of the Seller, assign to the Seller all the Buyer's right, title
and interest in, to and under the Purchase Agreement with respect to such Rail
Carg, free and clear of any lien which the Buyer is obligated to discharge
pursuant to the Lease. Upon termination of the Lease, all rights of Seller
hereunder with respect to other Rail Cars shall terminate.

5. Notice

All communications and notices provided for herein shall be in
writing and shall become effective, if deliverad by hand, when received, or,
if mailed, on the fifth Business Day after the same is deposited in the United
States Mail, with proper postage for first class, registered mail prepaid,
addressed to the respective addressses of the addressees set forth below, or in
the case of any such addresses, to such other address as such addressee sghall
have furnished to the other parties listed below:

1



(1) 41f to the Buyer, to it at:

THE CIT GROUP/EQUIPMENT FINANCE, INC,
1400 Renaissance Drive

Park Ridge, Illinols 60068

Attn: Vice President - Credit

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCE, INC.
270 Park Avenue

New York, New York 10017

Attn: Senior Vice President - Credit

(11) if to the Seller, to it at:

Cargill, Incorporated

P.O. Box 9300

Minneapolis, Minnesota 55440

Atin: General Transportation Manager,
Corn Milling Division

(111) if to a Manufacturer, to it at the address
set forth below such Manufacturer’'s signature
on the Consent to Assignment appended hereto.

6. Concerning the Manufacturer

Nothing herein contained shall subject a Manufacturer to any
liability to which it would not otherwise be subject under any Purchase
Agreement or modify in any respect such Manufacturer's contract rights. The
Seller and the Buyer agree that the Manufacturer ghall have no responsibility
for compliance by the Seller or the Buyer with any term or provision hereof.

7. Consent
The Lessee shall cause each Manufacturer to consent te this Bill of
Sale and Assignment by executing a consent substantially in the form of

Appendix C hereto simultaneously with the sale of the Rail Cars pursuant
hereto.

8. Miscellaneous

This instrument may be executed and delivered in separate
counterparts, each of which when 8o executed and delivered shall be an
original, but all such counterparts shall together constitute but one and the
same instrument. Any provision of this instrument which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition or
unenforceabllity in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent
permitted by applicable law, the Seller hereby walves any provision of law
vhich renders any provision hereof prohibited or unenforceable in any respect.
No term nor provision of this instrument may be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by the party

against which the enforcement of this change, waiver, discharge or termination-

is sought. This instrument shall inure to the benefit of, and be binding upon



Mcnthly rents in arrears starting Jan 1,1991

Rent # to Rent

1
12
13
24
25
36
37
48
49
60
61
72
73
74
75
86
87
98
99

110
111
122
123
134
135
l4e
147
158
159
170
171

182 .

183
194
1385
206
207
218
219

11
12
23
24
3S
36
47
43
58
60
71
72
73
74
85
86
97
98
109
110
121
122
133
134
145
146
157
158
168
170
181
182
193
194
208
206
217
218
228

CARGILL 19 YEARS

Rental Amt

0.00
80,574.44
0.00

OO O O
O O B O i O b

80,574.44

80,574.44
0.00
80,574.44
0.00
98,475.89
0.00
98,475.89
0.00
$8,475.89
0.00
98,475.89
0.00
98,475.89
0.00
98,475.89
0.00
98,475.8%
0.00
98,475.89
0.00
98,475.89
0.00
98,475.89
0.00
98,.475.89
0.00

-Rental Stream Report-

% EC
0.000000Q0
8.0574440
0.0000000
83.0574440
0.0C00000
8.0574440Q
0.0000000
8.0574440
0.0000000
8.0574440
0.000040G0O
8.0574440
0.0000000
8.0574440
0.0000000
8.0574440
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000
9.84758¢90
0.0000000
9.8475890
0.0000000
9.8475890
0.0000000

EXHIBIT C
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and be enforceable by the successors and assigns of, the Saller and the Buyer.
This instrument 1s being delivered in tha State of Minnesota and shall in all
respects be governed by, and construed and enforced in accordance with, the
laws of the State of Minnesota.

. IN WITNESS WHEREOF, the Seller has caused this instrument to be
executed by its duly authorized officers on and as of June 15, 1990.

CARGILL, INCORPORATED

By

Its

Accepted and Agreed to:

THE CIT GROUP/EQUIPMENT FINANCE, INC.

By

Its
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Descriptions

and Quantity

Corn Milling
Tank Cars - 390

Corn Nilling
Tank Cars -~ 10

Excel Tank
| Caxs -~ 9

Jease23

Description of Rail Cars

APPERDIX A

lesasea's AAR

Identiti-~ Mechanics) DPOT speci- Specifica- Purchase
Maoufacturer cation Roa. Daacription fications tions Price
Trinity CROX T=-104 111A100W-8 30 8907 $54,503.00
Industries, 5177-5566
Inc, (inclusive)
Trinity CRCX T=104 111A100W-8 BC 8907 £54,629.00
Industries, 5567-5576
Ine, (inclusive)
ACF CRGN- T-106 111A100W1 89~-3E0-021 $52,200.00
Industries, 16000-16008
Ine. {dnclusive)

lllllIllllllllllllll-ll-ll-lll-l-l--------------.-...L_______________________




Date of
Tern.

12/
1/

~
&

3/
4/
5/
6/
7/
8/
S/
10/
11/
12/
1/
2/
3/
4/
5/
6/
7/
8/
S/
10/
11/
12/
1/
2/
3/
4/
5/
6/
7/
8/
9/
10/
11/
12/
1/
2/

1/90
1/91
1791
1/91
1/91
1/91
1/91
1l/91
1/91
1/91
1/91
1/91
1/91
1/92
1/92
1/92
1/92
1/92
1792
1/92
1/92
1/92
1/92
1/92
1/92
1/93
1/93
1/93
1793
1793
1/93
1/93
1/93
1/93
1/93
1/93
1/83
1/94
1/94

EXHIBIT D

CARGILL 19 YEARS
~Stipulated Loss Values-

Values are net of any arresars rent due that day.
The lessee pays the loss value plus the "Rent Received".
The base for percentage amounts is $1,000,000.00.

Stip. Loss Stip. Loss
Number Value (%)
0 109.35670328
1 110.21476377
2 111.07731392
3 111.939519638
4 112.79409049
5 113.65313505
6 114.50452978
7 115.36038332
8 116.22071926
9 117.07341411
10 117.93057655
11 118.79223026
12 111.52093131 i
13 112.31120275 -
14 113.10562390
15 113.89881804
16 114.68920359
17 115.48374166
18 116.27547954

19 117.07137843
20 117.87146046
21 118.66877310
22 119.47027772
23 120.27599665

24 112.95365542
25 113.69263313
26 114.43550624
27 115.17919569
28 115.92352617
29 116.67178204
30 117.42070407
31 .. 118.17357676
32 118.93042126
33 119.68797862
34 120.44953357
35 121.21510755
36 113.85611975
37 114.55827275

38 115.26414217



Date of
Term.

3/
4/
5/
5/
7/
8/
9/
10/
11/

1/94
1/94
1/94
1/94
1/94
1/94
1/24
1/94
1/94
1/94
1/98
1/95
1/¢85
1/95
1/95
1/95
1/95
1/95
1/95

1/95 .

1/95
1/95
1/96
1/96
1/96
1/96
1/96
1/96
1/96
1/96
1/96
1/96
1/96
1/96

"1/97 -

1/97
1/97
1/97
1/97
1/97
1/97
1/97

Stip. Loss
Number

39
40
41
42
43
44
45
46
47
48
45
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
€65
66
67
68
69
70
71
72

-73

74
75
76
77
78
7S
80

CARGILL 19 YEARS
-Stipulated Loss Values-

Stip. Loss
Value (%)

115.97229016
116.6835459¢
117.39856774
118.116734438
118.83870453
119.56449836
120.2934952

121.02635416
121.76309556
114.37777718
115.05347552
115.73276567
116.41538210
117.10098667
117.79023698
118.48251156
119.17846819
1195.87812684
120.58086637
121.28734487
121.99758263
114.58563671
115.2345814¢
115.88699471
116.54260873
117.20108487
117.86308017
118.52797262
119.19641947
119.86844012
120.54341289
121.22199533
121.90420715
114.46410488

115.08476394 -

107.58343622
108.14227263
108.70678665
109.27435114
109.84764058
110.42402810
111.0035232238

* Page
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Date of
Term.

9/
10/
11/
12/

1/

2/

3/

a4/

5/

65/

7/

8/

9/
10/
11/
12/

1/

2/

3/

4/

5/

6/

1/97
1/97
1/97
1/97
1/98
1/98
1/98
1/98
1/58
1/98
1/98
1/98
1/98
1/98
1/98
1/98
1/99
1/99
1/99
1/99
1/99
1/99
1/99
1/99
1/99

1/99 .

1/93
1/99
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
i/
1/
1/
1/

PR O0OO0O0ODO0O0OOOOOOO

Stip. Loss

Number

81
82
83
84
85
86
87
83
89
S0
c1
92
93
94
95
96
97
98
93
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
11se
117
118
119
120
121
122

CARGILL 19 YEARS
—-Stipulated Loss Values-

Stip. Loss
Value (%)

111.58882375
112.17728022
112.76891784
113.36641181
113.96713600
106.44578623
106.98597924
107.53506832
108.08714428
108.648138012
109.21226700
109.77942199
110.35561856
110.93454830
111.51742875
112.10903384
112.70385563
103.37136514
103.89193689
104.42264438
104.95626158
105.50008459
106.04688776
106.59668797
107.15678178
107.71994405
108.28519213
108.86282309
109.44261229
100.09503061
100.60104057
101.11713040
101.63607393
102.16516714
102.69718425
103.23214201
103.77733685
104.32554351
104.87677923
105.43834093
106.00300386

$6.254023377

* Page

3



Date of
Term.

3/
4/
5/
6/
7/
8/
S/
10/
1 11/
12/
1/
2/
3/
4/
5/
6/
7/
8/

.744,
}
H

10/
11/
12/
1/
2/

4/
5/
6/

‘ 8/
\~ 9/
| 10/
‘f 11/
| 12/
! 1/
| 2/
! 3/
. 4/
| ) 5/

6/
! 7/
| 8/

1/
1/
1/
1/
1/
1/
1/
1/
1/
1/

1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/
1/

N
BB RPRPLVDLRWWLRWWWWWRWWWRNRDNNNNDODDNDNDDD DR

Stip. Loss

Number

123
124
125
128
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156

157

158
159
160
lel
162
163
164

CARGILL 19 YEARS
~Stipulated Loss Values-

Stip. Loss
Value (%)

97.13100807
$7.63179985
98.13538785
98.54506789
99.16561410
82.€8504311

100.21465123
100.74721308
101.2827457s8
101.82854615
102.37738931

92.69874591
93.47357826
93.95837431
94.44590771
94.94347417
95.44384772
95.94704486
96.46036181
96.97657310
97.49569573
98.02502642
98.55734019
89.16210760
89.62029084
90.08837780
90.55914200
91.03987907
91.52336295
92.00961004
92.50591648
93.00505670
93.50704762
94.01918588
94.53424641
85.12169967
85.56250780
86.01315858
86.46642547
86.92960402
87.39546809
87.856403401

* Page

4



<Ay

Date of
Term.

s/ 1/
10/ 1/
11/ 1/
12/ 1/

w
~
[
o
Ul b s >
ooooqq\l\l\l\l\r\)qq\x\:mmmmmmmmmmmmmwmmmmmmmmm

Stip. Loss

Number

155
le6
167
168
16¢
170
171
172
173
174
17t
176
177
178
179
180
181
182
183
184
185
186
187
188
189
180
1s1
192
183
194
1385
196
197
1s8

199

200
201
202
203
204
205
206

CARGILL 19 YEARS
-Stipulated Loss Values-

Stip. Loss
Value (%)

38.34259785
88.82393397
89.30805921
89.80227015
90.29934166
80.856874413
81.29143963
81.72391590
82.15894633
82.60382642
83.05132997
83.50147326
83.96155230
84.42434141
84.88985739
85.36539676
85.84373436
76.39434054
76.79817733
77.21173242
T7.62777919
78.05361308
78.48200788
78.91297985
79.35382496
79.79731751
80.24347429%
80.69959179
81.158444384
71.68950377
72.07373061
72.46761304
72.86392443
73.26996023

73.67849422

74.08954266
74.51040153
74.93384514
75.359835028
75.79583347
76.23444955
66.74520888

* Page
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Date of

Term.

3/
4/
5/
6/
7/
8/
s/
10
11/
12/
1/
2/
3/
4/
5/
6/
7/
8/

10/
11/
12/

1/
1/
1/
1/
1/
1/
1/
1/
1/
1/

1/
1/
1/
1/
1/
1/

1/
1/
1/
1/

\OWLD\D\OKO\DLD&OLO&OLOOOOOOOOOOOOOOOM(DOO

Stip. Loss

Number

207
208
209
210
211
212
213
214
215
216
217
2138
219
220
221
222
223
224
225
226
227
228

CARGILL 19 YEARS
-Stipulated Loss Values-—

Stip. Loss
Value (%)

67.10907349
£7.48253110
67.85835511
68.24384100
68.63176258
6§9.02213615
69.42225774
£9.82490169
70.23008484
70.64510378
71.06273373
61.55244331
61.89519766
62.28118439
62.66965022
63.10155113
63.53625402
63.97365801
64.45480263
64.93893342
65.42607468
€5.59136393

* Page
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