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ATTORMEYS AT LAW
B SIXTEENTH STREET, N.W.
Sutte 200

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20006-2973

OF COUNSEL
ELLSWORTH C. ALVORD (1964)

S URBAN A LESTER
(202) 393-2266

FAX (202) 393-2156

January 25, 1999

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of a Statement of Change in Reporting Marks and Road Numbers
addressed to the Board, dated December 22, 1998, a secondary document as defined in
the Board’'s Rules for the Recordation of Documents.

The enclosed document relates to the documfa/nts previously filed with the
Commission/Board under Recordation Number /£ 7 / :

The name and address of the party to the enclosed document are:
The Burlington Northern and
Santa Fe Railway Company
2650 Lou Menk Drive
Fort Worth, TX 76131
A description of the railroad equipment covered by the enclosed document is:
set forth on the Schedule attached to the Statement.

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return a stamped copy of the enclosed document to the undersigned.
Very trulyyours,
P—

Robert W. Alvord



»

SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423-0001

OFFICE OF THE SECRETARY

Robert W. Alvord

Alvord And Alvord

918 Sixteenth St. NW., Ste. 200
Washington, DC., 20006-2973

Dear Sir:

The enclosed documents (s) was recorded pursuant to the provisions of 49 U.S.C.

11301 and CFR 1177.3 (c), on 2/2/99 at 1:15PM and

2

assigned recordation numbers (s): 14203-A, 15816-A, 18140-A, 19532-G,
19532-H, 19532-1, 9588-D, 10534-T, 11188-],
11444-1L, 12644-1, 12687- E, 13628-F, 16095-K,

and 18284-K
b;cly Your: %
Vernon A. Williams
Enclosure(s)
390.00
3 The amount indicated at the left has been received in payment of a fee in

connection with a document filed on the date shown. This receipt is issued for the amount
paid. In the event of an error or any questions concerning this fee, you will receive a
notification after the Surface Transportation Board has ortunity to examine your

document.
é’) < %

Signature ﬂ /




BNSF The Burlington Northern and Santa Fe Railway Company

PATRICK J. OTTENSMEYER
I

Vice President - Finance
and Treasurer 2650 Lou Menk Drive
({ CZCORDATION NO /
1-15 PW

Jon JV
””Qo‘ ‘.»1

“ SantaFe 5

Fort Worth, Texas 76131
December 22, 1998 "
C o2 Y
Mr. Vernon A. Williams !
Secretary
Surface Transportation Board
12th and Constitution

Washington, DC 20423

1

Re:  Statement of Change in Reporting Marks and Road Numbers

Dear Mr. Secretary:

Please be advised that the reporting marks and road numbers of the locomotives identified
in the attached schedule or schedules have been, or will be, changed as set forth therein.

Patricl ttengpi€yer
Vice’Presideng” Finance and Treasurer

STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On this & 3” day of December, 1998, before me, a Notary Public in and for said County
and State, personally appeared Patrick J. Ottensmeyer, who being by me duly sworn, says that he
is Vice President - Finance and Treasurer of THE BURLINGTON NORTHERN AND SANTA
FE RAILWAY COMPANY, that said instrument was signed on December 23, 1998, on behalf
of said corporation, and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

OFFICIAL SEAL ¢ ﬁ{ M — =

CRAIG N SMETKO Craig 2.

NOTARY PUBLIC, STATE OF ILLINOIS Notary lic

i MY COMMISSION EXPIRES:01/12/99 My Commission Expires: 01/12/99
W Residing in Cook County, Illinois
I\DATALWCORPYWRCNS\DOC\0864 SAM




District of Columbia )

City of Washington )

I, KIM L. BARTMAN, Notary for the District of Columbia, hereby certify that the
attached “Statement of Change in Reporting Marks and Road Numbers”, dated December

22, 1998 by Burlington Northern and Santa Fe Railway Company is a true and complete
copy of the original thereof.

Certified this 27th day of January, 1999.
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[ NOTARY PUBLIC

My commission expires: 3-31-2000



RECORDATION NUMBER: 11444

Equipment Description:
Number of Units:
Model:

Old Reporting Mark
and Road Numbers
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Puterstate Commeree Commission

Wasbington, B.€. 20423 1/16/90

ormes Erarles A Rappler
Alvord And Alvord
200 World Center Building
918 Sixteenth Street, N. W,
Washington, D. C. 20006-2973

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.s.C. 11303, on }/16/90 at'11‘3OAM, and assigned recordation

number(s)511445-c.11445-D and 11445-E,

Sincerely yours,

Yt Pl

Noreta R. McGee
Secretary

Enclosure(s)



("Agreement")

This Assignment and Assumption Agreeﬁént
is made as of this /$’day of January, 1990, by and between AMERICAN
RAIL & MARINE CORP. ("Assignee"), a New York corporation, and
RATLWAY MARKETING CORPORATION ("Assignor"), a Delaware corporation.

WHEREAS, Assignor wishes to assign the Lease (as
hereinafter defined) to Assignee and Assignee wishes to take an
assignment of the Lease, on the terms and conditions hereinafter
set forth; |

WHEREAS, Assignee has advised Assignor that Assignee
proposes to assign the Lease to Citicorp Railmark, 1Inc.
("CitiRail") immediately after Assignee has taken an assignment of
the Lease;

WHEREAS, Assignee has also advised Assignor that CitiRail
is willing to take an assignment of the Lease from Assignee only
if Assignor’s representations, warranties and covenants contained
in this Agreement are extended to CitiRail as a third party
beneficiary and can be relied upon and enforced by CitiRail in its
own right without regard to reliance and enforcement by Assignee;
and

WHEREAS, Assignor wishes to facilitate the subsequent
assignment of the Lease by Assignee to CitiRail by making CitiRail
a third party beneficiary of the representations, warranties and

covenants of Assignor contained in this Agreement.

A:\ASIGNASS.AGR



Now therefore, for and in consideration of the premises
and the mutual covenants contained herein, reliance by CitiRail
and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor and Assignee
hereby agree as follows:

1. Assignment. Assignor hereby transfers and assigns to
Assignee all of Assignor’s right, title and interest in and to that
certain Lease dated as of January 15, 1980 between RAILWAY
MARKETING CORPORATION, as Lessor, and AMERICAN CYANAMID COMPANY,
as Lessee (the "Lease"), relating to 50 100-ton, 4750 cubic foot
covered hopper cars originally marked MBFX 4925 - MBFX 4974, and
now marked FMLX 45400-45415, BN 459823—4;9850 and MBFX 4925, 4928,
4931, 4932, 4950, and 4960. Capitalized terms used below have the
meanings set forth in the Lease unless defined in this Agreement.
All revenues under the Lease that accrue on or after December 1,
1989 shall be for the account of Assignee.

2. Assumption. By executing this instrument, Assignee hereby
accepts said assignment and hereby assumes and agrees to perform
and comply with all of the obligations of Assignor arising under
the Lease from and after the date hereof.

3. Assignor’s Representations and Warranties

Assignor hereby warrants and represents to Assignee that:

(a) Assignor is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of
Delaware. Assignor has full corporate power and authority to

execute and deliver this Agreement, to consummate the transactions

A:\ASIGNASS.AGR 2



céntemplated herein and to perform its obligations hereunder. This
Agreement has been properly authorized by all necessary corporate
action of Assignor.

(b) The execution and delivery of this Agreement does not
and the consummation of the transactions contemplated hereby will
not: (i) violate any provision of the Certificate of Incorporation
or By-Laws as amended of Assignor (ii) violate, or result with the
giving of notice or lapse of time or both in a violation of, any
provision of, or result in the acceleration of or entitle any party
to accelerate (whether after the giving of notice or lapse of time
or both), any obligation under or entitle any party to terminate
any or all of the provisions of, or result in the creation or
imposition of any lien, charge, pledge, security interest or other
encumbrance upon any property of the Assignor pursuant to any
provision of, or require the consent or approval of any other party
to, any mortgage, lien, lease, agreement, license, loan agreement,
or other instrument or document to which the Assignor is a party
or to which any of its properties is subject or bound or (iii)
violate or conflict with any law, order, rule or regulation or any
arbitration award, judgment or decree or other restriction of any
kind or character to or by which the Assignor is subject or bound
or to which any of its properties is subject:

(c) This Agreement constitutes the 1legal, valid and
binding obligation of Assignor, enforceable against Assignor in

accordance with the provisions hereof;

A:\ASIGNASS.AGR 3
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(d) The copy of the Lease attached is a true and
complete copy:; and the Lease has not been amended;

(e) The Lease is a valid and subsisting agreement
enforceable against the Lessee in accordance with the provisions
thereof.

(f) The Lease has not been assigned, mortgaged or
encumbered;

(g) No Lease Default has taken place and is continuing
and there are no outstanding defaults under the Lease on the part
of Assignor and the lessee has not given any notice or made any
claim that such a default exists;

(h) Each payment of Basic Rent and each other payment
from the Lessee under the Lease due prior to the date of this
Agreement has been duly made and no payment of Basic Rent or other
payment from the Lessee under the Lease due on or after such date
has been paid in advance or waived or reduced by Assignor:

(i) Assignor has not consented to any sublease except
subleases listed in a schedule to this Agreement;

(3) There are no residual sharing agreements relating
to the Lease; and

(k) The Basic Rent is $1,203.65 for each item or a total
of $60,182.50 for all 50 items.

4. Representations and Warranties of Assignee

(a) Assignee is a corporation duly incorporated, validly

existing and in good standing under the laws of the State of New

York. Assignee has full corporate power and authority to execute

A:\ASIGNASS.AGR 4



and deliver this Agreement, to consummate the transactions
contemplated herein and to perform its obligations hereunder and
this Agreement has been properly authorized by all necessary
corporate action on the part of Assignee.

(b) This Agreement constitutes the legal, valid and
binding obligation of Assignee, enforceable against Assignee in
accordance with the provisions hereof. |

5. Further Assurances; Brokerage. Assignor shall make, do
and execute or cause to be made, done and executed all such further
acts, deeds and assurances as Assignee and Assignee’s counsel may,
at any time or from time to time, deem requisite for more
effectively assuring the assignment of the Lease unto Assignee as
aforesaid and according to the intent and meaning of these
presents.

Each party hereto represents and warrants that it has not
entered in to any agreement with any broker relating to the
assignment of the Lease and that no broker’s commission is due with
respect to the transactions contemplated herein. Each party agrees
to indemnify and hold the other party harmless from and against any
claims for broker’s commissions arising out of the acts of such
party and for expenses (including reasonable attorneys’ fees) and
costs relating to such claims as a result of a breach of the
warranty contained in this paragraph.

6. Survival of Representations and Warranties. The
representations and warranties herein contained on the part of

Assignor and Assignee shall survive the consummation of this

A:\ASIGNASS.AGR 5
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transaction, provided, however, that no legal action seeking
damages for misrepresentation or breach of warranty relating to the
representations and warranties contained in Sections 3(b), 3(qg),
3(h), and 3(i) shall be commenced more than 30 months after the
date of this Agreement.
In order to induce CitiRail to take an assignment of the
Lease from Assignee, the parties hereto covenant and agree that
CitiRail is entitled to rely upon the representations, warranties
and covenants of Assignor contained in this Agreement to the same
extent as if CitiRail were a party to this Agreement. Further, the
parties hereto covenant and agree that in the event of any
misrepresentation by Assignor in this Agreement or of any breach
of a warranty or.covenant of Assignor contained in this Agreement,
CitiRail shall have the right to commence a legal action against
Assignor and/or Assignee for direct damages as provided by law.
It shall not be necessary for CitiRail to commence any legal action
against Assignee as a condition to commencing a legal action
against Assignor with respect to this Agreement and CitiRail may
rely upon the representations, warranties and covenants of Assignor
contained in this Agreement without investigation and regardless
of any information that may be known to Assignee and unknown to
CitiRail. CitiRail may not commence any action against Assignor
for acts performed solely by the Assignee.
7. Successors and Assigns. This Agreement shall inure to
the benefit of and be binding upon the parties hereto, their

respective successors and assigns and CitiRail.

A:\ASIGNASS.AGR 6



8. Severability. Any term, condition or provision of this
Agreement which 1is, or 1is deemed to be, void, prohibited, or
unenforceable in any jurisdiction is, as to such jurisdiction,
severable herefrom, is ineffective to the extent of such avoidance,
prohibition and unenforceability without in any way invalidating
the remaining terms, conditions and provisions hereof, and any such
avoidance, prohibition and unenforceability in any jurisdiction
does not invalidate or render unenforceable such term condition or
provision in any other jurisdiction.

9. Amendment and Modification. This Agreement shall not be
terminated, amended or modified except by a writing duly executed
by each of the parties hereto and CitiRail.

10. Entire Agreement. This Agreement, including the
Schedules hereto and the other documents delivered pursuant to this
Agreement, and the other agreements executed by the parties
contemporaneously herewith contain all of the terms, conditions and
representations and warranties agreed upon by the parties relating
to the subject matter of this Agreement and supersede all other
prior and contemporaneous agreements, negotiations, correspondence,
undertakings and communications of the parties, oral or written,
respecting such subject matter. No representation or warranty has
been made by or on behalf of either party to this Agreement (or any
affiliate or agent thereof) to induce the other party to enter into
this Agreement or to abide by or consummate any transactions

contemplated by any terms of this Agreement, except representations

- and warranties, if any, expressly set forth herein.

A:\ASIGNASS.AGR 7
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11. Headings. The headings contained in this Agreement are
intended solely for convenience and shall not affect the rights of
the parties to this Agreement.

12. Notices. All notices, requests, demands and other
communications made in connection with this Agreement shall be in
writing and shall be deemed to have been duly given on the date of
delivery, if delivered to the persons identified below, or 10 days
after the mailing if mailed by certified or registered mail,
postage prepaid, return receipt requested, addressed as follows:

For Assignee:
American Rail & Marine Corp.
575 Madison Avenue
New York, NY 10022
Attn: Elliot Seley
with a copy to
Aberman Greene & Lichter
540 Madison Avenue
New York, NY 10022
Attn: David Greene, Esqg.
with a copy to
Citicorp Railmark, Inc.
Midland __601 Madisen Avenue
Rye, NY 10580
Attn: Air/Rail/Special Projects
Finance
Business Credit Manager
For Assignor:
Railway Marketing Corporation

1 Weisman Court
Crystal River, Florida 32625

A:\ASIGNASS.AGR 8
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with a copy to

Citicorp Railmark Inc.
601 Midland Avenue
Rye, New York 10580

Attn: Air/Rail/Special Projects

Finance
Business Credit Manager

13. Counterparts. This Agreement nay be executed

simultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one
and the same instrument.

14. Governing lLaw. This Agreement shall be deemed to have

been made in the State of New York, shall be construed in
accordance with, and the rights and liabilities of the parties
hereunder shall be governed by, the laws of such State, and this
Agreement shall be deemed in all respect to be a contract of such
State.

IN WITNESS WHEREOF, Assignor and Assignee have executed this

Agreement as of the day and year first hereinabove set forth.

ASSIGNEE:

AMERICAN RAIL & MARINE CORP.

A:\ASIGNASS.AGR 9
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ASSIGNOR:

RAILWAY MARKETING CORPORATION

P
By: '\"'-/1_//./////,// / ////

Title: £ 1o )

Attest: /Zu/w/ﬁ«écév.@
J

A:\ASIGNASS.AGR 10



STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

on this [ day of ‘/. ”A’VMY , 1990, before

me personally appeared ELLIOT J. SELEY, to me personally known,

who, being by me duly sworn, says that he is President of American
Rail & Marine Corp., and that the foregoing Assignment and
Assumption Agreement was signed on behalf of said Corporation by
authority of its Board of Directors. Further, he acknowledged that
the execution of the foregoing Assignment and Assumption Agreement

was the free act and deed of said corporation.

&’

Notary Public

STATE OF FLORIDA ) KENNETHP. CARROLL
- )  SS.: Notary Public, State
COUNTY OF CITRUS ) anlmrdo'in Nasuzus(bumv
Commission Expires Docember 31, 16.77

On this _5th day of January , 1990, before

me personally appearedLeonard M. Weismam,to me personally known,
who, being by me duly sworn, says that he is President of
RATILWAY MARKETING CORPORATION and that the foregoing ASSIGNMENT AND
ASSUMPTION AGREEMENT was signed on behalf of said corporation by
authority of its Board of Directors. Further, he acknowledged that
the execution of the foregoing ASSIGNMENT AND ASSUMPTION AGREEMENT

was the free act and deed of said Corporation.

//Ld ty V/Lwéﬂ{@

Ngyary Public

Notary Public, State of Florida at Large
My Commission Expires March 5, 1991

A:\ASIGNASS.AGR 11



LEASE

between

RAILWAY MARKETING CORPORATION
and

AMERICAN CYANAMID COMPANY

Dated as of January 15, 1980

[The Lease was recorded with the ICC in conformity
with 49 U.S.C. Section 11303(a) at 11:35 a.m. on
February 1, 1980, as recordation no. 11445.]
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LEASE dated as of January 15, 1980 between RAILWAY MARKETING
CORPORATION, a Delaware corporation, as lessor ('Lessor"), and AMERICAN
CYANAMID COMPANY, a Maine corporation, as lessee ("Lessee").

Lessor and Lessee agree as follows:

l. DEFINITIONS., The terms used herein which are not defined herein

shall, unless the context otherwise requires, have the meanings attributed to
them in Annex 1.

2. LEASE AND DELIVERY. (a) Demise. Subject to ‘the terms and condi-
tions of this Lease, Lessor leases to Lessee and Lessee leases from Lessor the
Items delivered and accepted in accordance with Section 2(b).

(b) Delivery and Acceptance. Lessor hereby appoints Lessee as its
agent for inspection and acceptance of the Equipment pursuant to this Lease, pro-
vided that such appointment shall terminate in the event that Lessor elects to be

relieved of its obligations under the Participation Agreement pursuant to Section

2(m) thereof. Upon delivery of each Item by Manufacturer at the place designated
in Annex 2, Lessee shall cause an inspector designated and authorized by Lessee to
inspect the same, and, if such Item is found to be acceptable, to accept delivery
of such Item and to execute and deliver a Certificate of Acceptance with respect
to such Item, whereupon such Item shall be subject to the terms and conditions of
this Lease. The execution and delivery of a Certificate of Acceptance with re-
spect to each Item shall conclusively establish that, as between Lessor and Lessee
only, such Item is acceptable to Lessee, and that such Item is in good order and

condition and conforms to the specifications applicable thereto and to all Railcar
Requirements.

(End of Secction)



3. TERM AND RENT. (a) Term. The term of this Lease as to any Item
shall begin on the date of acceptance set forth in the Certificate of Accept-
ance executed and delivered with respect thereto, and shall end on the
Expiration Date.

(b) Basic Rent. Lessee shall pay to Lessor the following rent
("Basic Reant") for each I[tem:

(i) For each day of the Interim Term, an amount equal to the Interim
Rental Rate of the Purchase Price of such Ltem, payable on the Basic Term
Commencement Date,

(ii) 1Interest accrued on the principal amount of each Note, from (and
including) the date on which such Note is issued pursuant to Section 2(c)
of the Participation Agreement to (but not including) the date om which such
principal amount is disbursed by Secured Party pursuant to Section 2(h) of the
Participation Agreement, payable on the Basic Term Commencement Date, and

(iii) PFor the Basic Term, quarterly installments, payable in arrears, each
in an amount equal to the Basic Rental Rate of the Purchase Price of such Item,
payable on each Basic Rent Date.

(¢) Supplemental Rent. Lessee shall pay to Lessor as Supplemental
Rent (i) any payment required to be paid by Lessor pursuant to Sectiom 2(h)(i)
of the Participation Agreement within 15 days after demand therefor, and (ii) to
the extent permitted by applicable law, interest (computed on the basis of a
360-day year of twelve 30-day months) at the Penalty Interest Rate on any overdue

payment required to be paid by Lessee to Lessor or any Assignee or Noteholder
pursuant to this Lease.

(d) Method of Paymenc. All payments to be made to Lessor under
this Lease shall, except as provided in Section 18, be paid in the mamner set
forth in Annex 2 of the Participation Agreement or at such other address as
Lessor may direct by notice to Lessee. Any payment due on a date which is not
a Business Day shall be payable on the next succeeding Business Day.

(e) Net Lease. This Lease is a net lease and Lessee's obligation
to make payments hereunder shall be absolute, unconditional and not subject
to Abatement for any reason whatsocever, including (i) Abatements due to any
present or future claims of Lessee against Lessor (whether or not relating to
this Lease), any Assignee or Manufacturer, (ii) any defect in or failure of
title of Lessor to the Equipment, (iii) any defect or damage to, or theft or
any loss or destructiomn of, any Item from any cause whatsocever, (iv) the inter-
ference with the use of the Equipment by any Persom, (v) the invalidity or

aforceability of one or more provisions of this Lease, (vi) the lack of
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right, power or authority of Lessor to eanter into this Lease, (vii) any iansol-
vency, bankruptcy, reorganization or other similar proceedings by or against
Lessee or Lessor, or (viii) any other cause, whether similar or dissimilar to
the foregoing, any present or future Law to the contrary notwithstanding. It
is the express intention of Lessor and Lessee that all sums payable by Lessee
hereunder shall be payable in all events unless the obligation to pay the same
shall be terminated pursuant to the express provisions of this Lease. Lessee
hereby waives, to the extent permitted by law, all rights which it may now

have or which at any time hereafter may be conferred upom it, by statute or
otherwise, to terminate, cancel, quit or surrender this Lease except in accord-
ance with the express terms hereof. Except to the extent expressly provided to
the contrary herein, each Rent payment made by Lessee shall be final and Lessee
shall not seek to recover all or any part of such payment from Lessor for any
reason whatsoever,

(£) Survival. Lessee's obligations under this Section 3 shall
survive the expiration or termination of this Lease.

(Ead of Sectiom) -
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4. WARRANTIES OF AND DISCLAIMER OF WARRANTIES BY LESSOR.
(a) Disclaimer. LESSOR DISCLAIMS ANY REPRESENTATION OR WARRANTY, EITHER
EXPRESS OR IMPLIED, AS TO (i) THE DESIGN OR CONDITION OF THE EQUIPMENT, ITS
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, (ii) THE QUALITY OF THE
MATERTAL OR WORKMANSHIP OF THE EQUIPMENT, (iii) THE CONFORMITY OF THE EQUIP-
MENT TO THE PROVISIONS AND SPECIFICATIONS OF THE PURCHASE ORDER, OR (iv)
EXCEPT AS PROVIDED IN SECTION 4(b), LESSOR'S TITLE TO THE EQUIPMENT. LESSOR
SHALL NOT BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING STRICT
LIABILITY IN TORT); IT BEING EXPRESSLY AGREED THAT ALL SUCH RISKS, AS BETWEEN
LESSOR AND LESSEE, ARE TO BE BORNE BY LESSEE.

(b) Quiet Enjoyment. Lessor warrants for the term of this Lease
that if no Lease Event of Default has occurred, Lessee shall peacefully and
quietly hold and enjoy the Equipment and Lessee's use of the Equipment
shall not be disturbed by Lessor or anyome claiming through or under Lessor.

(End of Sectiom)
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5. LIENS AND CLAIMS. (a) Liens. Lessee shall not create or
suffer to exist, and shall discharge promptly at its own expense, any Liens on
or with respect to the Equipment or any interest therein, except (i) the re-
spective rights of Lessor and Lessee as herein provided, (ii) Lessor's
Liens, (iii) Liens arising out of claims either not yet due or being contested
in accordance with Sectiom 17, (iv) non-delinquent and inchoate materialmen's,
mechanics', workmen's, repairmen's, employees' or other similar Liens arising
in the ordinary course of business of Lessee, and (v) Liens granted by Lessor
to any Assignee.

(b) Claims. Lessee shall, before they become delinquent, pay all
claims which, if unpaid, might become Liens prohibited by Section 5(a).

(End of Section)
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6. IMPOSITIONS. (a) Scope. Except as provided in Sectiom 6(b),
Lessee shall pay all Impositions imposed upon Lessor, Lessee, Lender, any As-
signee, any Noteholder or the Equipment (i) in connection with the sale, pur-
chase, ownership, delivery, leasing, possession, use, operation, return or other
disposition of the Equipment, (ii) measured by the rentals, receipts or earnings
arising from the Equipment, or (iii) otherwise arising out of the transactions
contemplated by the Operative Documents. Lessee's obligations with respect to
Impositions attributable to the term of this Lease shall survive the termination
of this Lease. Any Person asserting a claim for any Imposition for which Lessee

is liable hereunder shall promptly notify Lessee thereof, and Lessee shall pay
the same on demand.

(b) Exceptions. Lessee shall not be required to pay any Imposition
pursuant to Sectiom 6(a), (i) arising from the transfer by Lessor of its
Equity Interest, other thanm any transfer following a Lease Event of Default,
(ii) resulting directly from an act or omission by Lessor not contemplated by
this Lease, or (iii) to the extent that Lessee shall be contesting such
Imposition in accordance with Sectiom 17.

(e) Regorté. If any report or return is required to be made by any

Person indemnified hereunder with respect to any Imposition for which Lessee
"~ liable under this Section 6, Lessee shall, if it has knowledge of such re-

rement, notify such person of such requirement and shall either (i) prepare
and file such report or return (showing Lessor to be the owner of such Equipment)
and send a copy of such report or return to the indemnified Persom, or (ii) if
Lessee shall not be permitted to file such report or return, prepare the same in
such manner as shall be satisfactory to the indemnified Person and deliver the
same to the indemnified Person within a reasonable period prior to the date the
same is to be filed. Each Person so indemnified shall cooperate fully with
Lessee in the preparation of any such report or return.

(End of Sectiom)
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7. USE AND MAINTENANCE. (a) Railcar Requirements. Lessee
shall comply with all Railcar Requirements with respect to the use and main-
tenance of the Equipment.

(b) Alterations. Lessee shall, at its own expense, make (i) such
Removable Alterations to any equipment or appliance on any Item as may be
required in order to comply with Railcar Requirements, and (ii) such Permanent
Alterations to any equipment or appliance on any Item as may be required in
order to comply with Railcar Requirements relating to health, safety or
environmental standards, provided that such Alterations do not cause the
Equipment to become "limited use property” within the meaning of Rev. Proc.
76~30, 1976-2 C.B. 647. Title to all Removable Alterations shall remain the
property of Lessee; title to all Permanent Alterations shall be immediately
vested in Lessor. Lessor shall include the cost of all Permanent Alteratioms
in its gross income for federal income tax purposes for the taxable year in
which the Alterations are made. Lessee shall, within 30 days after the close
of any calendar quarter in which Lessee has made Permanent Alteratioms, give
notice thereof to Lessor describing, in reasonable detail, such Permanent
Alterations and specifying the cost thereof with respect to each Item and
the date or dates when made. Lessee shall, prior to the return of any Item
to Lessor hereunder, remove all Removable Alterations therefrom at its own
expense'without causing material damage to such Item. Except as required by
this Section 7(b), Lessee shall not make any Permanent Alteration without

the prior approval of Lessor and any Assignee, which approval shall not be
unreasonably withheld.

(c) Geographic Limitations. Lessee shall not use the Equipment
outside the United States for more than 30 days during any calendar year.

(d) Maintenance. Lessee shall use the Equipment solely in the
conduct of its business and in the manner for which it was designed and in-
tended and so as to subject it only to ordinary wear and tear. Lessee shall,
at its own expense, maintain and keep the Equipment in good order, comndition
and repair, ordinary wear and tear excepted, suitable for use in interchange
in accordance with the Interchange Rules. Lessee shall maintain an agreement,
satisfactory to Lessor, with a reputable firm regularly performing maintenance
services on railroad rolling stock, with respect to performance of maintenance
of the Equipment required hereunder.

(e) Mileage. Lessee shall, to the extent permitted by law, retain
all Mileage payable to it by carriers for the use of the Equipment, except (i)
if a Lease Event of Default shall be continuing, in which event such Mileage
shall be retained by Lessor until such Lease Event of Default shall no longer be
continuing, or (ii) as otherwise provided in Section 14(b). Lessor shall remit
to Lessee such Mileage or portion thereof as Lessee would be entitled to retain
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in accordance with the provisions hereof, and take such action as Lessee may
from time to time request to enable Lessee to receive and retain such Mileage.

’ (£) Equipment Markings. Lessee shall, at its own expense, (i)
cause each Item to bear its road mark specified in the Certificate of Accep=-
tance therefor and (ii) maintain the Equipment Marking on each side of each
Item in letters not less than one inch in height and such other markings as
from time to time may be required by law or otherwise deemed necessary by
Lessor or any Assignee to protect the interests of Lessor and any Assignee in
such Item, the rights of Lessor under this Lease and the Lien granted by
Lessor in financing the Equipment. Lessee shall not operate or exercise any
control or dominion over any Item until such Equipment Marking has been placed
thereon. Lessee shall promptly replace any such Equipment Marking which may
be removed, defaced or destroyed. Lessee shall not allow the name of any
.person, association or corporation to be placed on any Item as a designation
that might be interpreted as a claim of ownership, except an insignia cus-
tomarily used by Lessee or its affiliates om transportation equipment.

| + (End of Sectiom)
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8. CASUALTIES AND REQUISITIONS. (a) Events of Loss. Lessee shall
promptly report to Lessor any Event of Loss to an Item occurring during the
term of this Lease or thereafter while such Item is in Lessee's possession
pursuant to Section 1l4. On the Basic Rent Date next following the date on
which Lessee shall determine that such Event of Loss has occurred, Lessee shall
pay to Lessor the Loss Amount of such Item, determined as of such Basic Rent
Date, together with any unpaid Rent due on or prior to such date, whereupon
Lessee's obligation to pay further Rent for such Item shall cease, and the
term of this Lease shall terminate with respect to such Item. In case such
Event of Loss shall be determined to occur om or after the Expiratiom Date,
the Loss Amount of such Item shall be payable within 10 days after such date
of determination. Lessor shall have the right (but not the duty) to partici-
pate in any Proceeding or to pursue any claim against any Governmental Body,
provided that Lessee may at its own expense pursue the same on its own behalf.
Unless an Item has suffered an Event of Loss, Lessee shall repair or restore
all damaged Equipment to the condition required by Section 7(d).

(b) Disposition of Equipment. Following payment of the Loss Amount
of an Item, Lessee shall, as agent for Lessor, dispose of such Item as soon as
it is able to do so for the best price obtainable. Any such disposition shall
be on an "as is", "where is'" basis without representation or warranty, express
or implied. As to each separate Item so disposed of, so long as no Lease Default
or Lease Event of Default shall be continuing, Lessee may retain the proceeds ol

~ such disposition, plus damages received by Lessee by reason of such Event of Lcss.

In disposing of such Item, Lessee shall take such action as Lessor shall
reasonably request to terminate any contingent liability which Lessor might
have arising after such disposition from or connected with such Item.

As to each Item returned to Manufacturer in the manner described in clause
(iii) of the definition of Event of Loss, Lessee shall receive and retain all
amounts payable to Lessor by Manufacturer for the return of such Item.

(c) Risk of Loss. Except as otherwise provided in this Section 8,
Lessee shall bear the risk of loss with respect to the Equipment and shall not
be released from its obligations in the event of any damage or Event of Loss
to any Iltem after delivery to and acceptance by Lessee.

(d) Certain Requisitions. In the case of a Requisition of any
Item which does not constitute an Event of Loss this Lease shall not terminate
with respect to such Item, and all obligacions of Lessee with respect thereto
shall remain in full force and effect. So long as no Lease Event of Default
shall be continuing, Lessee shall be entitled to all sums received by reason of
any such Requisition during such period.

(End of Section)
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9. INSURANCE. Lessee shall not be required to provide any insurance
with respect to the Equipment.

(End of Section)



.’

L-11

10. GENERAL INDEMNITY. (a) Scope. Lessee shall indemnify, protect
and hold Lessor, any Assignee, Lender and each Noteholder harmless from and
against any and all Demands arising out of or relating to the executionm,
performance or enforcement of any of the Operative Documents, or the owner-
ship, operation, use, maintenance, manufacture, purchase, acceptance, rejec-—
tion, delivery, lease, sublease, possession, condition, registratiom, sale,
return, storage or disposition of any Item or any accident in connection
therewith (including, without limitation, any Demand based upon latent and
other defects, any Demand based upon the doctrine of strict or absolute
liability in tort and any Demand for patent, trademark or copyright infringe-
ment), except, in each case, as provided in Section 10(b). Lessee shall be
subrogated, to the extent of any indemnity paid by it pursuant to this Section
10, to the rights of Lessor or any Assignee with respect to the transaction or
event giving rise to such indemmity.

(b) Exceptions. Lessee shall not be required to indemnify any
Person pursuant to Section l0(a) for (i) any Demand in respect of any Item
arising from acts or events which occur after possession of such Item has been
recturned to Lessor pursuant to Sectiom 14(a), (ii) any Demand resulting from
the wilful misconduct or gross negligence of such Person, provided that the
wilful misconduct or gross negligence of Lessor shall not affect the rights of
any Assignee, (iii) expenses expressly agreed to be borme by such Person
pursuant to the Operative Documents, (iv) amounts resulting from the breach of
any representation, warranty or covenant of such Person made to or for the
benefit of Lessee under the Operative Documents, (v) any compensation paid to
any employees of such Person or any affiliate thereof, or (vi) amounts payable
in respect of any claim, liem or charge asserted against or levied or imposed
upon the Equipment or the rents payable hereunder, which arise by virtue of
claims against, through or under Lessor unrelated to Lessor's ownership of the
Equipment or the transactions contemplated by the Operative Documents.

(¢) Disclaimer. Lessor shall not be liable to Lessee or any other
Person claiming by, through or under Lessee or any other Person indemnified
hereunder for any Demand caused directly or indirectly by any Item or by any
inadequacy thereof for any purpose or any deficiency or defect therein or the
use or maintenance thereof or any improvements, replacements, repairs, ser-
vicing or adjustments thereto or any delay in providing or failure to provide
any thereof or any interruption or loss of service or use thereof or any loss
of business, all of which shall be the risk and responsibility of Lessee.

(d) Notice of Demand. If any indemnitee has actual knowledge
of a Demand or a potential Demand that would be indemnified against under
Section 10(a), such indemnitee shall give prompt notice thereof to Lessee.
Upon receipt of such notice, Lessee shall, at its own expense, assume full
regponsibility for the defense against or settlement of any such Demand, and
such indemnitee shall cooperate with Lessee by providing, at the expense of
Lessee, such assistance as Lessee may reasonably request, provided that each
indemnitee shall have the right to control the defense against or sectlemenc
of such Demand if such indemnitee shall release Lessee from any obligacion to
indemnify such indemnitee (or any other indemnitee) for such Demand.
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(e) Payment. Except as required by Section 10(d), Lessee shall not
be required to make any payment pursuant to this Section 10 until the indem-
nitee shall have in good faith made or become obligated to make a payment in
respect of the Demand indemnified against hereunder or a final judgment of a
court or other competent tribunal shall have been entered to the effect that
such indemnitee is obligated to make payment. After payment by Lessee pur-
suant to this Section 10, the indemnitee shall promptly assign to Lessee all
its right, title and interest to any claims relating to such Demand, provided
that such assignment shall be made without representation, warranty or re-
course, and that no Lease Default or Lease Event of Default shall exist.

(f£) Survival. The indemnities of Lessee under this Section 10
shall survive the expiration or termination of this Lease.

(End of Section)
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11. ASSIGNMENT AND SUBLEASE. Lessee shall not, without the prior
consent of Lessor and Assignee, which consent shall not be unreasonably
withheld, sublet or otherwise relinquish possession of any of the Equipment
(except in the normal course of its business) or assign any of its rights
hereunder. No sublease, other relinquishment of the possession of any of the
Equipment or assignment by Lessee of any of its rights hereunder shall in any
way discharge or diminish any of Lessee's obligations to Lessor hereunder.

\

(End of Section)
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12. TAX INDEMNIFICATION. (a) Tax Assumptioms. This Lease has
been entered into on the following Tax Assumptions:

(i) Lessor will be entitled to treat the Equipment as '"new Section
38 property” (as defined in Section 46(c) and 48(b) of the Code) and to a
102 Investment Tax Credit with respect to its entire basis in the Equipment.

(ii) This Lease will be treated as a true lease for federal income
tax purposes.

(iii) Lessor will be entitled to a depreciation deduction with
respect to its basis in each Item pursuant to any depreciation method
permitted by Section 167(b) of the Code. Assuming that Lessor elects to
determine its ''reagsonable allowance" for depreciation under the 'class
life" asset depreciation range system authorized by Treasury Regulation
Section 1.167(a)-11, Lessor will be entitled to depreciate the Equipment
(A) over a l2-year period under Guideline Class 00.25; (B) to a zero
salvage value, initially utilizing the double~declining-balance method,
and switching to the sum~of-the~years digits' method and thereafter to
the straight-line method, without the consent of the IRS; and (C) using
the most advantageous half-year convention.

(iv) The Notes will be treated as debt for federal income tax .
purposes and Lessor will be entitled, pursuant to Section 163 of the Code,
to deduct the interest paid or incurred thereon.

(v) The entire purchase price of the Equipment will be includible
in Lessor's basis in the Equipment under Section 1012 of the Code.

(vi) Lessor's ordinary income for federal income tax purposes
will be taxed at the marginal corporate rate of 46% and the state and
local income tax rates will be substantially the same as those in effect
on the date hereof.

(b) Losses. Each of the following shall constitute a Loss here-
under:

(1) The loss to Lessor of the benefit of any Tax Assumption as a
result of (A) any action taken or caused (or permitted to be taken or
caused) by Lessee which is inconsistent with Lessee's obligations under
Lessee's Instruments, (B) Lessee's failure to take any action required
to be taken by it under Lessee's Instruments, or (C) any representation
or warranty made by Lessee in any such Operative Document or in any
document or certificate furnished to Lessor in connection therewith,
which was untrue when made or given. :
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(ii) The disallowance to Lessor of all or any part of the Investment
Tax Credit claimed with respect to any Item on the basis of the Tax
Agsumptions.

(iii) The imposition of any Domestic Income Tax upon Lessor by
reason of its receipt of payments under this Section 12 or under Section
6, 10 or la4.

(iv) The recapture, pursuant to Section 47 or 1245 of the Code,
of Investment Tax Credits or depreciation deductions claimed with respect
to any Item on the basis of the Tax Assumptions.

(c) Notice of Occurrence of Loss. Lessor shall give notice to
Lessee of the occurrence of each Loss. A Loss shall occur upon the earliest
of (i) a determination (as defined in Section 1313(a) of the Code) of addi-
tional tax liability to reflect such Loss, (ii) the payment by Lessor to a
Domestic Tax Authority of the increase in Lessor's Domestic Income Taxes
resulting from such Loss (or a reduction in the amount of any refund of
Domestic Income Taxes to which Lessor would have beean entitled but for such
Loss), prior to any such determination, provided that Lessor shall have
furnished Lessee with an opinion of independent tax counsel reasonably satis-
factory to Lessee to the effect that there is no reasonable basis to contest
any assertion of such tax (or reductionm in a claim for refund) by such Domes-
tic Tax Authority, or (iii) payment of a deficiency pursuant to Lessor's
election of the Refund Method described in Section 12(£)(ii).

(d) Indemnification. Except as provided in Section 12(&), Lessee
shall indemmify, protect and hold Lessor harmless from and against any and all
Losses, in the manner provided in this Section 12(d). Following Lessor's
notice of the occurrence of a Loss with respect to any Ltem pursuant to
Section 12(c), the Basic Rent applicable to such Item shall, on and after the
next succeeding Basic Rent Date, be increased by such amount for such Item as
will cause Lessor's net return in respect of such Item over the entire Basic
Term to equal the net return that would have been available if such Loss had
not occurred (computed on the same assumptions utilized by Lessor in originally
evaluating its after-tax economic and accouncing yields and cash flows result-
ing from this Lease). Lessee shall also forthwith pay to Lessor the amount
which, after deduction of all Domestic Income Tax liabilities payable by
Lessor in respect of the receipt of such amount, shall be equal to the amount
of any interest and penalties which may be assessed against Lessor in respect
of such Loss by any Domestic Tax Authority decreased by the amount of any tax
benefit attributable to such assessment. If any indemnity amount payable
herein becomes payable after the last Basic Rent Date, then the total amount
of such indemnity payment shall be payable in a lump sum within 30 days of
Lessor's reasonable request therefor.
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(e) Exceptions. Lessee shall not be required to indemnify Lessor
for any Loss with respect to any Item to the extent that such Loss is due to
one or more of the following events: (i) an Event of Loss (other than the
payment of the Loss Amount), (ii) a transfer by Lessor of the Equipment (un-
less arising from a Lease Event of Default), (iii) Lessor's failure to timely
or properly claim the Investment Tax Credit, interest deduction or depreciation
deduction for such Item in Lessor's tax return, (iv) the failure of Lessor to
have sufficient liability for tax against which to apply such Investment Tax
Credit or taxable income against which to apply such depreciation deduction or
interest deduction, (v) any change in any law subsequent to the execution and
delivery of a Certificate of Acceptance for such Item pursuant to Section 2(b),
(vi) a disqualifying change in the nature of Lessor's business or the liquida-
tion thereof, or (vii) a foreclosure by any Persom holding through Lessor a Lien
on such Item, which foreclosure results solely from an act or failure to act by
any Person other than Lessee, an Affiliate of Lessee or any Person claiming
through or under Lessee.

(£) Contest Procedures. (i) Lessee's Right to Require Contest.
Upon receipt by Lessor of a written notification from a Domestic Tax
Authority of a Tax Claim, Lessor shall promptly notify Lessee of said
Tax Claim giving all relevant information relating to such Tax Claim
which may be particularly within the knowledge of Lessor. Lessor shall
contest such Tax Claim in an appropriate judicial forum, provided that:

(A) Lessee requests Lessor to contest such Tax Claim within 30
days after Lessor has so notified Lessee and furnishes Lessor within
60 days after such notice with a written opinion of independent tax
coungsel reasonably satisfactory to Lessor, to the effect that there
is a reasonable basis to contest such Tax Claim; and

(B) Lessee agrees to pay on demand all out-of-pocket reason-
able expenses, including, without limitation, the fees and disburse-
ments of Lessor's counsel and such independent tax counsel, accoun-
tants and investigators, paid or incurred by Lessor in connection
with contesting such Tax Claim. Lessee shall be permitted to select
the counsel retained by Lessor to contest the Tax Claim, provided
that Lessor has no reasonable objection to such selectionm.

(ii) Lessor's Right to Elect Method. In fulfilling its obliga-
tion to contest a Tax Claim in a judicial forum, Lessor shall have the
right, in its sole discretion, to elect either (A) to petition the Tax
Court of the United States or any state or local judicial forum of
competent jurisdiction for a redetermination of the deficiency proposed
to be assessed as a result of such Tax Claim (the '"Redetermination
Method") or (B) to pay the deficiency and institute an actiom in a
court of competent jurisdiction for a refund of taxes paid (the "Refund
Method"). Lessor, at its sole option, may choose to forego any and all
administrative appeals, proceedings, hearings and conferences with such
Domestic Tax Authority in respect of such Tax Claim (other tham such
administrative appeals, proceedings, hearings and conferences as may be a
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condition precedent to filing and pursuing a Tax Claim pursuant to the
Redetermination Method or the Refund Method). Lessor shall not settle
any Tax Claim indemnified herein without the consent of Lessee, which
consent shall not be unreasonably withheld, provided that such consent
shall be deemed given if such proposed settlement shall not be dis-
approved by Lessee within 30 days after notice thereof from Lessor.

(iii) Return of Excess Payments. If (A) Lessor shall have elected
the Refund Method, (B) Lessee shall have paid amounts to Lessor which are
attributable to a Loss, and (C) the extent of such Loss shall have been
established by final adjudication or by settlement with Lessee's consent,
then on the first Basic Rent Date following such fimal adjudication or
sectlement (or, if there is no following Basic Rent Date, within 30 days),
Lessor shall repay to Lessee all or a portion of the amounts theretofore
paid by Lessee to Lessor with respect to such Loss which (by reason of
such adjudication or settlment) Lessor did not ultimately incur, less any
expenses paid or incurred by Lessor for which Lessee is liable pursuant to
Section 12(£)(i)(B), provided that Lessor shall not be required to make
any such payment so long as a Lease Default or Lease Event of Default shall
be continuing. In addition, in the event of any final adjudicacion or
settlement described in the preceding sentence, the increase in subsequent
payments of Basic Rent in respect of the Item by reason of such Loss shall,
commencing on the first Basic Rent Date following such final adjudicatiom or
settlement, be reduced to the extent such increase related to the portion of
. such Loss Lessor did not ultimately incur.

(g) Federal Tax Status. Lessor shall be the owner of the Equip-

ment for federal income tax purposes, and shall be encitled to the tax bene-
fits accorded an owner of property, including, without limitation, the Tax
Assumptions. Neither Lessee nor any of its Affiliates shall at any time take
or omit to take any actions or file any returns inconsistent with the foregoing,
and it shall file such returns and take such actions as shall be necessary to
accomplish the intent hereof.

(h) Survival. Lessor's rights and privileges under this Section

12 shall survive the expiration or other termination of this Lease.

(End of Section)
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13. LESSEE'S OPTIONS. (a) Renewal Option. If this Lease has
st been terminated and no Lease Default or Lease Event of Default is continu-
ing, Lessee may, at its option, extend the term of this Lease with respect to
all (but not less than all) the Equipment for one renewal term of two years
(the "Renewal Term'"), commencing on the day following the last day of the
Bagic Term, on the same terms applicable to the Basic Term, except as
follows:

(i) Lessee shall pay rent during the Renewal Term at the Fair
Rental Value of the Equipment, determined as of the Expiration Date,
payable on the same calendar dates as Basic Rent.

(ii) The Loss Amount payable in respect of the Renewal Term in
respect of any Item shall be an amount equal to the greater of (A) the
Fair Market Value of such Item as of the beginning of the Renewal Term, or
(B) 20% of the Purchase Price of such Item.

(iii) The provisions of Section 12 shall be inapplicable.

(b) Purchase Option. If this Lease has not been terminated and
no Lease Default or Lease Event of Default is continuing, Lessee may, at its
option, purchase all (but not less than all) the Equipment at its Fair Market
Value determined as of the Expiration Date.

(¢) Notice of Exercise. Lessee shall give Lessor notice of its
2tion to exercise either or both of its options described in this Sectiom
13 at least 120 days prior to the Expiratiom Date.

(d) Determination of Amounts; Appraisal. Promptly after Lessee
shall give a notice pursuant to Section 13(c), Lessee and Lessor shall consult
with a view toward agreeing upon the determination of the Fair Rental Value
and/or Fair Market Value of the Equipment, as the case may be. If, on or
before 90 days prior to such Expiration Date, Lessor and Lessee are unable to
agree upon such determination, such amount or amounts shall be determined in
accordance with their respective definitions contained in Annex l by an inde-
pendent appraiser, who shall be chosen by Lessee (by notice to Lessor) and
subject to approval by Lessor. If Lessor does not approve Lessee's choice
within 15 days after Lessee shall have notified Lessor of Lessee's choice,
such determination shall be made by a panel of three appraisers: the first
chosen by Lessee (who, unless Lessee shall choose a different appraiser, shall
be the appraiser originally chosen by Lessee); the second chosen by Lessor; and
the third chosen by the first two appraisers. If Lessor shall fail to choose
the second appraiser within said 15-day period, the second and third appraisers
shall be chosen by the American Arbitration Association. Such appraisal shall
be made within 30 days of the appointment of the appraiser or panel of ap—~
praisers. If such panel shall be unable to agree on a determination, each
appraiser shall make his own determination; the amounts so determined by the
three appraisers shall be averaged; the amount furthest removed from said
average shall be disregarded; and the average of the other two amounts shall
" deemed to be the determination of such panel. Each such appraisal shall be

ducted at Lessee's expense and shall be binding and conclusive on Lessor
and Lessee. )
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(e) Purchase Procedure. Upon the purchase by Lessee of the Equip-
ment pursuant to Section 13(b), Lessor shall execute and deliver to Lessee a
bill of sale (without representations or warranties except that the Equipment
is free and clear of all Lessor's Liens), and such other documents as may be
required to release the Equipment from this Lease and to transfer title

thereto to Lessee, in such form as may reasonably be requested by Lessee, all
at Lessee's expense.

(End of Sectiom)
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14, RETURN OF EQUIPMENT. (a) Return Procedures. On or prior to
the Return Date, Lessee, at its own expense and risk, shall return the Equip-
ment, in the coudition required by Sectiom 7, to such storage tracks in the
contiguous United States as Lessor may designate. In addition, Lessee, at
its own expense and risk, shall provide storage of the Equipment on the
storage tracks designated by Lessor, without charge for insurance, reat or
storage until the earlier of (i) the sale, leasing or other disposition of
the Equipment by Lessor, or (ii) 90 days following the Return Date. Lessee's
obligations with respect to any Item under Sections 5, 7 and 8 hereunder aad
under Section 6.2 of the Participation Agreement shall survive the Return
Date to the extent of such storage period.

(b) Rent Subsequent to Return Date. Lessee shall pay to Lessor on
demand, for each Item not assembled, delivered and stored as herein provided,
vent in an amount equal to the greater of (i) the Interim Rental Rate of the
Purchase Price of such Item for each day subsequent to the Return Date that
the Item is not returned in accordance with Section 14(a), or (ii) the Fair
Rental Value of the Item as of the Return Date determined in the manner
.provided in Sectiom 13(d). In addition, for each Item not assembled, deliv~
ered and stored as herein provided within 30 days after the Returm Date,

2e shall, for each day thereafter that delivery is delayed, pay to Lessor
.emand a premium of 1% on the rent due hereunder. Lessor shall be entitled
to receive all amounts earmed in respect of the Equipment after the Return

Date, provided that Lessor shall credit to Lessee all amounts so received
against the rent due hereunder.

(¢c) Specific Performance. Lessee's covenants to assemble, deliver,
store and transport the Equipment as provided herein are of the essence of
this Lease. 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 such covenants.

(d) Lessor Authorized to Take Possession. Without limiting the
obligation of Lessee under the foregoing provisions of this Section l4, upon
the termination of this Lease pursuant to Section 16, Lessee hereby irrev-
ocably appoints Lessor as the agent and attormey of Lessee, with full power
and authority, at any time while Lessee is obligated to deliver possession of
any Items to Lessor, to demand and take possession of such Item in the name

and on behalf of Lessee from any person which shall be at the time in posses-
sion of such Item.

(End of Sectiom)
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15. EVENTS OF DEFAULT. Each of the following events shall con-
stitute a Lease Event of Default:

(a) Lessee shall fail to make any payment of Rent or other payment
due under this Lease or the Participation Agreement within 10 days after the
same shall become due.

(b) Lessee shall fail to perform or observe any of its other
covenants, conditions or agreements under any Operative Document to which it

is a party, and such failure shall continue for 30 days after notice thereof
from Lessor to Lessee.

(¢) Any representation or warranty made by Lessee in any Operative
Document to which it is a party, or in any document or certificate furnished
in conmnection therewith, shall prove to have been incorrect in any material
respect when made or given.

(d) A court having jurisdiction in the premises shall enter a
decree or order for relief in respect of Lessee in an involuntary case under
the federal bankruptcy laws, as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other similar law, or
appoint a receiver, liquidator, assignee, custodian, trustee, sequestrator (or
similar official) of Lessee or for any substantial part of its property, or
order the winding-up or liquidation of its affairs; and such decree or order
shall continue unstayed and in effect for a period of 60 consecutive days.

(e) Lessee shall commence a voluntary case under the federal
bankruptcy laws, as now or hereafter constituted, or any other applicable
federal or state bankruptcy, involvency or other similar law, or consent to
the appointment of or taking possession by a receiver, liquidator, assignee,
trustee, custodian, sequestrator (or other similar official) of Lessee or for
any substantial part of its property, or make any assignment for the benefit
of creditors, or fail generally to pay its debts as such debcs become due, or
take corporate action in furtherance of any of the foregoing.

(£) Lessee shall fail to make any payment or payments due on any
Debt (other than this Lease) aggregating at least $100,000; or fail to
perform or observe any provision contained in any instrument evidencing such
Debt or in any agreement securing or relating to such Debt, and the effect of
such failure is to cause the holder of such Debt (or a trustee or agent on
behalf of such holder) to cause such Debt or any part thereof to become due
prior to its stated maturity, provided that any such failure which has been
duly and properly waived in accordance with any instrument evidencing such
Debt, or any agreement securing or relating to such Debt, shall not constitute
a Lease Event of Default.
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(g) Lessee shall transfer, encumber, assign, relinquish possession
of or sublet any Item, except as expressly permitted by the provisions of this
Lease.

(h) A final judgment or judgments of any court or courts for the
payment of money shall be rendered against Lessee which aggregate in excess
of §1,000,000, and the same shall remain undischarged for a period of 60 days
during which execution of such judgment or judgments shall not be effectively
stayed.

(End of Section)
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16. REMEDIES. (a) Available Remedies. Upon the occurrence of
any Lease Event of Default, Lessor may declare this Lease to be in default by
notice to Lessee, and at any time thereafter, Lessor may exercise one or more
of the following remedies, as Lessor shall elect:

(1) Lessor may institute Proceedings to enforce performance by
Lessee of the applicable covenants of this Lease or to recover damages
for the breach thereof.

(ii) Lessor may terminate this Lease by notice to Lessee, whereupon
all rights of Lessee to the use of the Equipment shall cease and terminate.
In such event, Lessee shall remain liable as hereinafter provided. Upon
such termination, Lessee, if so requested by Lessor, shall at Lessee’s
expense promptly return the Equipment in accordance with Sectiom 14, or
Lessor may enter the premises where the Equipment is located and take
immediate possession of and remove the same by summary proceedings or
otherwise. Lessor may transfer or lease any Ltem, or retain possession
thereof. Lessee shall, without further demand, forthwith pay to Lessor
any unpaid Rent due and payable for all periods up to and including
the Termination Date, and all other amounts due under this Lease or
the Participation Agreement. Rent for any number of days less than a
full rent period shall be computed by multiplying the Rent for such
full rent period by a fractiom of which the numerator is such number
of days and the denominator is the total number of days in such
full reat period. In addition, Lessor may recover from Lessee as
liquidated damages, for loss of a bargain and not as a penalty, with
respect to each Item, whichever of the following amounts Lessor, in
its sole discretion, shall specify:

(A) the excess of the present worth, at the Termination
Date, of all rentals for such Item which would otherwise have
accrued hereunder from the Termination Date to the Expiration Date
over the then present worth of the then Fair Rental Value of such
Item for such period (such present worth to be computed at a dis-
count rate of 11.75Z2 per annum, compounded quarterly from the
respective dates upon which rent would have been payable hereunder
had this Lease not been terminated); or

(B) the excess of the Loss Amount of such Item as of the Basic
Rent Date on or immediately preceding the Termination Date over the
Fair Market Value thereof at such time.

(b) Determination of Values. For purposes of Section 16(a), the
Fair Rental Value and Fair Market Value of any Item shall be determined in the
manner provided in Sectiom 13(d), provided that any sale in a commercially
reasonable manner of any Item prior to any such determination shall con-
clusively establish the Fair Market Value of such Item and any rental in a
commercially reasonable manner of any Item prior to any such determination
shall conclusively establish the Fair Rental Value of such Item.

(c) ‘Expenses. Lessee shall be liable for all costs, charges
and expenses, including reasonable legal fees and disbursements, incurred by
Lessor as a result of any Lease Event of Default or the exercise of Lessor's
remedies with respect thereto.
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(d) Remedies Cumulative; Waiver. No remedy referred to herein
.8 intended to be exclusive, but each shall be cumulative and in addition to
any other remedy referred to above or otherwise available to Lessor at law or
in equity. No express or implied waiver by Lessor of any Lease Default or
Lease Event of Default shall be a waiver of any future or subsequent Lease
Default or Lease Event of Default. The failure or delay of Lessor in ex-~
ercising any rights granted it hereunder shall not constitute a waiver of
any such right and any single or partial exercise of any particular right
by Lessor shall not exhaust the same or comstitute a waiver of any other
right provided herein. To the extent permitted by law, Lessee hereby waives
(i) any mandatory requirements of Law, now or hereafter in effect, which might
limit or modify the remedies provided herein or render any provision of this
Lease prohibited or unenforceable in any respect, (ii) any existing or future
claims to any offset against the Rent due hereunder (or against any other
amounts due under this Lease or the Participation Agreement), (iii) the
benefits of any Laws now or hereafter in force exempting property from liabil-
ity for rent or for debt, and (iv) any rights now or hereafter conferred by
statute or otherwise which may limit or modify any of Lessor's rights or
remedies under this Section 16, except as otherwise specifically set forth
herein.

(End of Section)
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17. PERMITTED CONTESTS. Lessee may contest by appropriate proceed-
ings the amount, validity or application of any Imposition or any Lien on or
with respect to the Equipment or any claim which, if unpaid, might become such
a Lien, provided that (a) nonpayment thereof or the contest thereof does not
adversely affect the title or rights of Lessor or any Lien granted by Lessor
to any Assignee, (b) Lessee shall have furnished such security as may be
required in such proceedings, and (c) Lessee shall give Lessor notice of any
such proceeedings within 10 days after the commencement thereof, and shall
describe such proceedings in reasonable detail. Lessee shall conduct all
such contests in good faith and with due diligence and shall, promptly after
the determination of such contest, pay and discharge all amounts determined
to be payable therein.

(End of Sectiom)
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18. ASSIGNMENTS BY LESSOR. (a) Right to Assign. This Lease
and all sums due or to become due hereunder may be assigned for security
purposes by Lessor without the consent of Lessee, provided that (i) there
shall be not more than one Assignee at any time, and (11) Lessee shall be
under no obligation to any Assignee except upon notice of such assignment from
Lessor. Upon notice to Lessee of any such assignment, the sums payable by
Lessee which are the subject matter of the assignment shall, except as pro-
vided in Section 18(b), be paid to or upon the written order of the Assignee.

(b) Acknowledgment of Assigument to Secured Party. Lessor hereby
notifies Lessee of the assignment of the sums due or to become due hereunder,
other than the Excepted Rights in Collateral, pursuant to the Security Agree~
ment. Lessee acknowledges receipt of an executed counterpart of the Security
Agreement. On each Basic Rent Date, Lessee shall pay, out of the sums so as-
signed, in the manner provided in Section 8(a) of the Participation Agreement,

-an amount equal to the principal and interest then due on the Notes held by

Lender. Lessee shall also make such direct payments to any other Noteholder
which has entered into and delivered to Lessee an undertaking pursuant €O
Section 8(b) of the Participation Agreement. Lessee shall pay the balance

©of any sums so assigned to Assignee.

(c) Duties of Lessee to Assignee. The rights of any Assignee

ng given notice pursuant to Section 18(a) shall not be subject to any
Abatement whatsoever, it being agreed that Lessee shall be unconditionmally
and absolutely obligated to pay such Assignee all of the sums which are the
subject matter of the assignment, all as provided in Section 3(e). If a
Lease Default or Lease Event of Default shall be continuing, such Assignee
shall have the sole right to exercise all rights, privileges and remedies
(either in its own name or in the name of Lessor for the use and benefit of
such Assignee) which by the terms of this Lease are permitted or provided to be
exercised by Lessor (except as provided in Section 18(d)). Lessee shall

furnish each Assignee with copies of all notices given to Lessor pursuant to
this Lease.

(d) Rights Enforceable by Lessor. Notwithstanding the coatinuance
of a Lease Default or Lease Event of Default, all rights, privileges and
remedies of Lessor relating to amounts payable to Lessor pursuant to Sections
6, 10 and 12 shall remain enforceable by Lessor.

(e) Priority of Leasehold Interest. The right, title and interest
of any such Assignee in, to and under this Lease and the Rents and other
sums due and to become due hereunder shall by the express terms granting

and couveying the same be subject to the interest of Lessee in and to the
Equipment.

(Eand of Section)
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19. GENERAL MATTERS.

(a) Amendments and Waivers. No modification, amendment, termina-
tion of this Lease or walver of any obligation hereunder shall be effective
unless it is in writing signed by the party against whom enforcement thereof
is sought and unless the same is permitted by the Security Agreement.

(b) Successors and Assigns. This Lease shall be binding upon and
inure to the benefit of the permitted successors and assigns of Lessor and
Lessee.

(c) Lessor's Right to Cure. Lessor may cure any Lease Default or
Lease Event of Default, and the reasonable expenses of Lessor incurred in
curing such Lease Default or Lease Event of Default, together with interest at
the Penalty Interest Rate, shall be payable by Lessee upon demand by Lessor.

(d) Further Assurances. Lessee shall, from time to time, perform,
at its own expense, any act required by Law or reasonably requested by Lessor
or any Assignee, necessary to protect Lessor's title to, or the security
interest of such Assignee in, any Item, subject, in each case, to Permitted
Encumbrances.

(e) Notices. All communications and notices shall be givem in
the manner provided in Section 9(c) of the Participation Agreement. .

(f) Unenforceable Provisions. If any provision of this Lease or
any application thereof shall be invalid or unenforceable, the remainder of
this Lease and any other application of such provision shall not be affected
thereby.

(g) Leasehold Interest Only. Nothing herein shall be construed as
conveying to Lessee any right, title or interest in or to the Equipment,
except its leasehold interest as Lessee.

(h) No Merger. There shall be no merger of this Lease or any
leasehold interest hereby created with the title to or any other estate or
interest in the Equipmenct.

(1) Governing Law. This Lease shall in all respects be governed
by, and construed and enforced in accordance with, the laws of the State of
New York. Lessor and Lessee hereby submit to the jurisdiction of any federal
court or state court of general jurisdiction sitting in New York County in
connection with any legal proceeding arising out of or relating to the trans-
actions contemplated by the Operative Documents.
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The table of contents and the headings to the

provisions of this Lease have been inserted for convenience, and shall not

affect the meaning or construction of any provisions of this Lease.

Any

provision in this Lease referring to any action to be taken by any Persom, or
hich such Person is prohibired from taking, shall be applicable whether such

action is taken directly or indirectly by such Person.

This Lease may be

executed in two or more counterparts, each of which shall be deemed an or-

iginal, and it shall not be necessary in making proof of this Lease to produce
or account for more than one such counterpart.

IN WITNESS WHEREOF, the parties hereto have each caused this Lease
to be duly executed and delivered.

LESSOR:

(CORPORATE SEAL AFFIXED]

LESSEE:

[CORPORATE SEAL AFFIXED]

By /s/ Leonard M. Weisman
Its President

Attest: /[/s/ Linda Lantz
Its Assistant Secretary

By /s/ J. J. Russell
Its General Transportation Manager

Attest: /s/ J. K. Bangs
Its Secretary

/s/ E.F.M.
1/31/80
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State of New York
County of New York, ss:

On this 30th day of January, 1980, before me personally appeared
Leonard Weisman, to me personally known, who being by me duly sworn, says
that he is the President of Railway Marketing Corporation, that the seal
affixed to the foregoing instrument is the corporate 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.

[Seal Affixed] /8/ Rebecca Maizer
Notary Public

My commission expires March 30, 1981.

State of New Jersey
County of Passaic, ss:

On this 31st day of January, 1980, before me personally appeared
J. J. Russell, to me personally known, who being by me duly sworn, says
that he is the General Tramnsportation Manager of American Cyanamid Company,
that the seal affixed to the foregoing instrument is the corporate 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.

[Seal Affixed] /s/ Carol Ehm
Notary Public

My commission expires August 10, 1984.
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ANNEX 1

DEFINITIONS

"AAR" means the Association of American Railrocads.

"Abatement" means any abatement, reduction, set-off, defense,
counterclaim or recoupment.

"Affiliate" of any corporation means a Person controlling, con-
trolled by, or under common control with, such corporationm.

"Affiliated Group' means an maffiliated group” (as defined in Section
1504 of the Code) which in fact file consolidated federal income tax returns.

“Affiliated Group Member" means a Person which is a member of an
Affiliated Group.

“Alteration'" means any alteration, addition, replacement, improve-
So.ersLion
ment or modification.

"Assignee'" means Secured Party, or any other Person to whom Lessor's
interest in the Lease may be hereafter assigned pursuant to Section 18 of the
Lease.

“Authorized Officer" of any corporation means the President, any
Vice President, the Treasurer, any Assistant Treasurer, the Secretary or any
Assistant Secretary of such corporation, or any other person authorized

by the Board of Directors of such corporation to perform a specific act in
question.

"Basic Rent" -~ Section 3(b) of the Lease.

"Basic Rent Date" means the first day of the third month following
the Basic Term Commencement Date, and the first day of every succeeding third
month during the Basic Term.

"Basic Rental Rate" means 2.49881Z.

"Basic Term'" means the period of 180 months beginning with the
Basic Term Commencement Date.

"Basic Term Commencement Date" means the first day of the month

following the earlier of (i) the final Closing Date or (ii) the Cut-Off
Date.
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_ "Business Day' means any day other than a Saturday, Sunday or a
"uwoliday on which banking institutions in New York or Connecticut are auth-
orized or obligated by Law to close.

"Certificate of Acceptance' means a certificate in substantially
the form of Annex 3 to the Lease.

'Closing" -- Section 2(a) of the Participation Agreement.

"Closing Date" =-- Section 2(a) of the Participation Agreement.

"Closing Notice" means a notice in substantially the form of Annex
3 to the Participation Agreement.

"Code" means the Internal Revenue Code of 1954, as amended.

"Collateral -~ Section 2 of the Security Agreement.

“"Corporate Trust Office" means the office of Secured Party located
at One Constitution Plaza, Hartford, Connecticut 06115, Attention: Corporate

Trust Department, or at such other address as Secured Party may designate
from time to time by notice to the Noteholders, Lessor and Lessee.

"Cut-0ff Date means March 31, 1980.

"Debt'" means with respect to any Person (i) any obligation for
borrowed money, (ii) any note payable or draft accepted representing an
extension of credit, (iii) any obligation incurred under a revolving credit
or bank acceptance financing agreement, (iv) Debt of others secured by any
Lien existing on property owned by such Person (whether or not such obliga-
tion has been assumed), (v) any obligation incurred under a capital lease,

(vi) such Person's obligation under- a guaranty (direct or indirect) of Debt

of others, in the full contingent amount thereof, and (vii) any other obliga-
tion due more than one year from the date as of which Debt is to be determined
(other than deferred income taxes) which, in accordance with generally accepted

accounting principles, is required to be shown as a liability on its balance
sheet.

"Debt Percentage" means 68Z.

"Demand' means any liability, obligation, loss, damage, penalty,
claim, actionm, suit, cost, expense or disbursement (including, without
limitation, legal fees and expenses) of any kind and nature whatsoever,
other than any Tax.

"Directive" means an instrument executed (in one or more
counterparts) by the Required Noteholders, directing Secured Party
- to take or refrain from taking the action specified therein.
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"Domestic Corporation'' means a corporation organized under the
laws of the United States or a State thereof or the District of Columbia.

"Domestic Income Tax' means any Income Tax imposed under the laws
of the United States or of any State or political subdivisiom thereof or
the District of Columbia.

"Domestic Tax Authority" means the IRS or any other tax authority
which administers any Domestic Income Tax.

"Employee Benefit Plan" means an employee benefit plan, as defined
in Section 3(3) of ERISA.

"Equipment' means all the Items which are at the time subject or
intended to be subject to the Lease.

"Equipment Marking" means the following legend:

"OWNED BY RAILWAY MARKETING CORPORATION AND SUB-
JECT TO A SECURITY AGREEMENT FILED WITH THE ICC."

"Equity Interest' means Lessor's ownership interest in the Equip-
ment and Lessor's interest in the Lease, including without limitation, all
amounts of Rent, insurance proceeds, indemnity and other payments of any
kind for or with respect to the Equipment.

"Equity Percentage' means 32%.

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

"Escrow Fund" means all amounts held by Secured Party pursuant to
Section 2(h) of the Participation Agreement, including income thereon.

"Escrow Investments' -- Section 2(h) of the Participation Agree-

ment.

"Escrow Return Date' means the earliest of (i) the date of consumma-
tion of the final Closing, (ii) the Termination Date, or (iii) the Cut-Off Date.

"Event of Loss" means any one of the following events: (i) the
loss, theft or destruction of any Item, or the determination that any Item
has become worn out or irreparably damaged, (ii) the Requisition of any Item
for a stated period ending on or after the Expiration Date, or (iii) the per-
manent return of any Iltem to Manufacturer pursuant to Manufacturer's obli-
gations under the Purchase Order.
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"Excepted Rights in Collateral" means all indemnity payments
under Section 6, 10 or 12 of the Lease which are payable to Lessor for its
own account and all rights of Lessor to demand, collect, sue for or other-
wise obtain such amounts, provided that Excepted Rights in Collateral shall
not be deemed to include the exercise of any remedies provided for in Section
16 of the Lease except those contained in Section 16(a)(i) thereof insofar
as they relate to the indemmity payments specified in this definition.

"Expiration Date" means the last day of the Basic Term (or, if
the Lease shall have been extended pursuant to Section 13(a) of the Lease,
the last day of the Renewal Term).

“"Fair Market Value" means the amount which would be obtainable in
an arm's-length transaction between an informed and willing buyer (other than
a buyer in possession) under no compulsion to buy, and an informed and willing
seller under no compulsion to sell.

"Fair Rental Value" means the amount which would be otainable in an
arm's~length transaction between an informed and willing lessee (other than a

lessee in possession) under no compulsion to lease, and an informed and willing
lessor under no compulsion to lease.

"Governmental Body" means any court, administrative agency or govern-
'tal authority. -

“Governmental Order" means any order, judgment, writ, injunction,
decree, determination or award of any Governmental Body or arbitration bqard
or tribunal.

"Grant" means to grant a security interest. A Grant of the Lease or
of any other instrument shall include (to the exclusion of the Granting party)
all rights, powers and options (but none of the obligations) of the Granting
party thereunder, including, without limitation, the immediate and continuing
right to claim for, collect, receive and receipt for Rents, insurance proceeds,
condemnation awards and all other money payable thereunder, to give and receive
notices and other communications, to make waivers or other agreements, to exer-
cise all rights and options, to bring proceedings in the name of the Granting
party or otherwise, and generally to do anything which the Granting party is
or may be entitled to do thereunder or with respect thereto.

“ICC" means the Interstate Commerce Commission.

"Impositions" means all Taxes, other than Income Taxes.

"Income Tax" means any Tax measured by or based on net income (in-

cluding excess profits taxes and taxes based on capital imposed in lxeu of
such net income taxes).
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"Income Tax Regula:ions* means the Treasury Regulations promulgated
under the Code by the United Staces Treasury Department, as amended from time
to time.

"Institutional Investor" means (i) any bank, bank holding company,
savings institution, trust company or national banking association (whether
acting for its own account or in a fiduciary capacity as trustee or agent
under any pension, retirement, profit sharing or similar trust or fund), (ii)
any insurance company or fraternal benefit society, (iii) any finance company
or leasing company, or (iv) any wholly owned subsidiary of any of the foregoing,
provided that any such Person has capital, surplus and retained earnings (or
the equivalent) of at least $50 million.

"Incerchange Rules" means the Interchange Rules of the Mechanical
Division of the AAR, as amended from time to time.

"Interested Person" means Lessor, Lender, Secured Party and any
holder of at least 102 in unpaid principal amount of the Notes then outstanding.

"Interim Rental Rate' means .02768Z.

"Interim Term" means the period commencing, as to each Item, on the
date on which such Item is delivered by Manufacturer and accepted by Lessee,
and terminating on the day prior to the Basic Term Commencemeat Date.

"Investment Tax Credit'" means the investment tax credit allowed by
Section 38 and related sections of the Code.

"IRS" means the Internal Revenue Service.

"Item" means an item of railroad rolling stock described in
Annex 2 to the Lease, together with any and all Alterations from time to
time incorporated or installed on such Item that are the property of
Lessor pursuant to the Lease.
) "knowledge" means with respect to Secured Party, actual knowledge
of an officer or employee in its Corporate Trust Department.

"Law" means any statute, rule, ordinance, regulation, executive order
or other law.

"Lease" means the Lease to which this Annex 1l is attached, as amended
from time to time. '

"Lease Default' means any act or occurrence which, with notice or lapse
of time, or both, would constitute 3 Lease Event of Default.

"Lease Event of Default" -- Section 15 of the Lease.

"Lender" -- introductaory paragraph of the Participation Agreemenc.



L-35

"Lender's Maximum Commitment' means the amount specified as such in
Annex 1 to the Participation Agreement.

"Lessee" -- introductory paragraph of the Lease.

"Lessee's Instruments' means the Lease, the Participation Agreement
and the Purchase Order Assignment.

"Lessor" —— introductory paragraph of the Lease.

"Lessor's Instruments" means the Lease, the Participation Agreement,
the Purchase Order Assxgnmenc, the Purchase Order, the Notes and the Security
Agreement.

"Lessor's Liens' means Liens or dispositions of title (i) resulting
from an affirmative action taken by Lessor which is neither consented to
by Lessee nor taken in connection with a Lease Event of Default, or (ii)
resulting from claims against Lessor unrelated to Lessor's ownership of the
Equipment or the transactions contemplated by the Operative Documents.

"Lessor's Maximum Commitment" mesns the amounts specified as such in
Anpnex 2 to the Participation Agreement.

"Lien" means any security interest, mortgage, pledge, lien, charge,
eacumbrance or lease of any kind, including any conditional sale or other
title retention agreement and any lease in the nature thereof.

.

"Loss" ~— Section 12(b) of the Lease.

"Loss Amount” means, with respect to each Item, an amount equal to
that percentage of the Purchase Price of such Item set forth opposite the
relevant Basic Rent Date in Annex 4 to the Lease.

"Manufacturer” means Trinity Industries, Inc., a Texas corporation.

"Manufacturer's Consent” means the Consent and Agreement dated as of the
date of the Lease executed by Manufacturer, in substantially the form of Annex
2 to the Purchase Order Assignment.

"Manufacturer's Instruments' means Manufacturer's Consent, the Purchase
Order and the bills of sale relating to the Equipment.

"Mileage" means all mileage allowances, rentals and/or other compensation.
"New Note" -- Section 3(b) of the Security Agreement.

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

"Note Event of Default" -~ Section 8 of the Security Agreement.
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"Noteholder" means the person deemed and treated as the owner of any
Note pursuant to Section 3(d) of the Security Agreement.

"Notes" means the 11.75%7 Secured Notes, in substantially the
form of Annex 1l to the Security Agreement, issued or to be issued by Lessor
pursuant to Section 2 of the Participation Agreement or Section 3 of the
Security Agreement. .

“0ld Note" -- Sectiom 3(b) of the Security Agreement.

"Operative Documents' means Lessor's Instruments, Lessee's Instruments
and Manufacturer's Instruments. .

"Qutstanding" means with respect to Notes as of any particular time,
all Notes previously issued except (i) Notes previously cancelled by Lessor
or gurrendered to Lessor for cancellation; (ii) Notes previously paid in
full; and (iii) Old Notes for which New Notes shall have been issued, provided
that for the purpose of determining whether the holders of the requisite
principal amount of Notes have made or concurred in any instrument or communica-
tion under or pursuant to the Operative Documents, Notes registered in the
name of, or owned beneficially by, Lessor, Lessee or any Affiliate of Lessor
or Lessee, shall be deemed not to be Outstanding.

"Participhn:s"'means Lessor and Lender.

: "Participation Agreement” means the Participation Agreement dated as
\f the date of the Lease among Lessor, Lessee, Secured Party and Lender, as
amended from time to time. .

"Penalty Interest Rate" means 12.752 .per annum.

“Permanent Alterations" means Alterations which are not Removable
Alterations. ' '

"Permitted Encumbrances” means Liens permitted by Section 5 of the
Lease, except for Lessor's Liens,

"Person" means any individual, partnership, corporatiom, trust,
unincorporated association or joint venture, a govermnment or any department
or agency thereof, or any other entity.

'Proceedxng means any action at law, suit in equity or other judicial
or administrative proceeding.

"Purchase Order" means the Purchase Order from Lessor to Manufacturer,
in substantially the form of Annex 1 to the Purchase Order Assignment.

"Purchase Order Assignment' means the Purchase Order Assignment dated
as of the date of the Lease between Lessee and Lessor, in substantially the
form of Exhibit A to the Participation Agreement.
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"Purchase Price" means $48,168.97 per Item.

"Railcar Requirements” means all Laws (including, without limitation,
the rules of the United States Department of Transportation and the ICC), Inter-
change Rules and AAR standards applicable to the Equipment.

"Redetermination Method" =- Section 12(£)(ii) of the Lease.

"Refund Method" -= Sectionm 12(£)(ii) of the Lease.

"Register" means the register for the registration and registration of
transfer of Notes. '

"Removable Alterations” means Alterations which are readily removable
without causing material damage to the Equipment.

"Renewal Term" == Section 13(a) of the Lease.
"Rent" means Basic Rent and Supplemental Rent.

“Required Noteholders" means (i) for the purpose of Section 9(a) of
the Security Agreement, Noteholders holding no less than 252 of the aggregate
unpaid principal amount of the Notes, or (ii) for any other purpose, Noteholders
holding no less than 66-2/3% of the aggregate unpaid principal amount of the Notes.

"Requisition’ means the requisition of title or use of any Item or other
aking by any Govermmental Body under power of eminent domain or otherwise.

"Return Date" means the earlier of the Expiration Date or the Termination
Date. )

"Sale" means a sale of any portion of the Collateral pursuant to Section
9(a)(iii) of the Security Agreement.

“"Secured Indebtedness" means the Notes, together with all amounts payable
by Lessor to Secured Party or any Noteholder under the Operative Documents.

"Secured Party" -- introductory paragraph of the Participation Agreement.

"Securities Act'" means the Securities Act of 1933, as amended.

"Security Agreement" means the Security Agreement dated as of the date of
the Lease between Lessor and Secured Party, as amended from time to time.

"Subsidiaries" means such subsidiaries of Lessee as are included in its
consolidated financial statements prepared in accordance with generally accepted
accounting principles consistently applied.

"Supplemental Rent" means all payments required to be made by Lessee
ader the Lease, other than Basic Rent and payments of the Loss Amount of any

8
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Item pursuant to Section 8 of the Lease.

"Tax'" means any governmental or quasi-goveranmental income, franchise,
sales, use, personal property, ad valorem, value added, leasing, leasing use, ex-
cise, gross receipts, stamp or other tax, levy, impost, duty, charge, assessment,

fee or withholding of any nature, together with any penalty, fine or interest
thereon. - -

"PTax Assumptions'" -- Section 12(a) of the Lease.

“"Tax Claim" means a proposed disallowance or adjustment by a Domestic
Tax Authority for which an amount may be payable by Lessee im accordance with
Section 12 of the Lease.

"Termination Date’ means the date on which Lessor terminates the Lease
pursuant to Section 16(a) of the Lease.

"transfer'" means to sell, assign or transfer.
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ANNEX 2

DESCRIPTION QOF EQUIPMENT

DESCRIPTION AND ROAD 50 100-Ton 4,750 Cubic Foot Covered Hopper

MARKS OF ITEMS: Cars, Marked and Numbered MBFX-4925 ro
MBFX-4974 both inclusive, Complying with
Manufacturer's Specifications HC-3-47-]
Dated: October, 1979

PLACE OF DELIVERY: Longview, Texas
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ANNEX 3

CERTIFICATE OF ACCEPTANCE

I, , hereby certify that I am a duly appointed
and authorized representative of American Cyanamid Company, a Maine corporation
("Lessee"); that, as such, I am authorized to execute and deliver this Certificate
in the name and on behalf of Lessee; and that:

1. This Certificate is being delivered pursuant to Section 2(b) of the
Lease dated as of January 15, 1980 (the "Lease") between Lessee and Railway Market-
ing Corporation. The terms used in this Certificate and not defined herein shall
have the respective meanings attributed thereto in the Lease.

2. I have inspected, received, approved and accepted delivery under
the Lease of the following Items:

NUMBER OF ITEMS:

PLACE ACCEPTED:

DATE ACCEPTED:

ROAD MARKS:
Said Items are in good order and condition and conform to the specifications
applicable thereto and to all Railcar Requirements. Lessee has no knowledge of
any defect in any of the foregoing Items. Each side of each Item bears the Equip-
ment Marking required by Section 7(f) of the Lease in letters not less than one
inch in height.

4. The execution of this Certificate shall not diminish Manufacturer's

responsibility for any warranties applicable to the Equipment.

Dated:

Title:




Basic Rent Date

Number on which

Loss Amount is
Payable

O 00OV PN

ANNEX 4

SCHEDULE OF LOSS AMOUNTS

Loss Amount
(Percentage of
Purchase Price)

103.084812
103.562107
103.876379
104.079775
104.210855
104.285774
104.303215
104.279648
104.191094
104.050709
103.857253
103.624126

97.156811

96.812049

96.415782

95.979279 .

95.485332
94.942875
94.350708
93.717924
86.859074
86.126587
85.346449
84.525517
83.655929
82.742192
81.783159
80.783396
73.576132
72.513510
71.421864
70.300342
69.148065
67.964130
66.747608
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Basic Rent Date

Number on which

Loss Amount is
Payable

36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60 and thereafter

Loss Amount
(Percentage of
Purchase Price)

65
64
62
61

58
57
55

52
50
49
47
45
43
42

38
36

3

27
25

497540
.212942
.892799
.536066
60.

141671

.708504
.235429
.721273
54.
.564854
.920069
.229160
490771
.703507
.865932
.073950
40.

164829

298320

.517488
.718714
34.

901164

.030255
31.
29.
.228713
.000190

113598
180039
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SCHEDULE - OF SUBLEASES

SUBLEASE - #1

SUBLESSOR - AMERICAN CYANAMID COMPAMY

SUBLESSEE - PLM RAILCAR MANAGEMENT SERVICES, INC.
NUMBER OF CARS - 28

. KIND OF CARS - Covered Hopper

TERMS: One year with option to renew under same terms and
conditions for four more years

RENTAL: $175 per car per month

IN SERVICE: April 1, 1987 - March 31, 1992, incl.

OPTIONS: None



)

SUBLEASE #1

100=-ton 4,750 Cubic Foot Covered

MBFX 4926 BN 459823
MBFX 4927 BN 459824
MBFX 4930 BN 4598283
MBFX 4933 BN 459826
MBFX 4934 BN 459827
MBFX 4938 BN 459828
MBFX 4940 BN 4598239
MBFX 4942 BN 459830
MBFX 4949 BN 459831
MBFX 4953 BN 459832
MBFX 4955 BN 459833
MBFX 4956 BN 459834
MBFX 4957 BN 459835
MBFX 4958 BN 459836
MBFX 4959 BN 459837
MBFX 4961 BN 459838
MBFX 4962 BN 459839
MBFX 4963 BN 459840
MBFX 4964 BN 459841
MBFX 4965 BN 459842
MBFX 4966 BN 459843
MBFX 4967 BN 459844
MBFX 4968 BN 4598453
MBFX 4969 BN 459846
MBFX 4971 BN 459847
MBFX 4972 BN 459848
MBFX 4973 BN 459849
MBFX 4974 BN 459850

A:\BOS.TXT 2



SUBLEASE # 2

SUBLESSOR - AMERICAN CYANAMID COMPANY

SUBLESSEE ~ AMERICAN RAIL & MARINE CORP.

NUMBER OF CARS - 16

KIND OF CARS - Covered Hopper

TERMS: Net Lease

Rental: $675 per car per quarter in arrears

IN SERVICE: April 1, 1989 - March 31, 1994, incl.

OPTIONS: (1) Renewal - extend term for cars then covered by
this lease for an additional two-year period
on the scheduled expiration of the original

term or the extended term of this lease.

(2) Purchase - all of the cars then covered by
this lease.



Former Nbr

MBFX 4929
MBFX 4935
MBFX 4936
MBFX 4937
MBFX 4939
MBFX 4941
MBFX 4943
MBFX 4944
MBFX 4945
MBFX 4946
MBFX 4947
MBFX 4948
MBFX 4951
MBFX 4952
MBFX 4954
MBFX 4970

Az\DOS.TXT

100-ton 4,750 Cubic Foot Covered

FMLX 45400
FMLX 45401
FMLX 45402
FMLX 45403
FMLX 45404
FMLX 45405
FMLX 45406
FMLX 45407
FMLX 45408
FMLX 45409
FMIX 45410
FMLX 45411
FMEX 45412
FMLX 45413
FMIX 45414
FMIX 45415

/

’

SUBLEASE #2




REMAINDER OF CARS

The remaining six covered hopper cars have not
been sublet. American Cyanamid permits these cars to be
used on a month-to-month basis by Criterion Catalyst, a

limited partnership of which American Cyanamid is a
partner.

Michigan
City

MBFX 4925
MBFX 4928
MBFX 4932
MBFX 4950
MBFX 4960

Plymouth

MBFX 4931



