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Enclosed for recordation pursuant to the.provisions of 49 U.S.C. Section
11301(a), are fifteen (15) copies of a TH Railcar l.ease Agreement, dated as of March
7, 1997, a primary document as defined in the Board’s Rules for the Recordation of

Documents.

4
\)§ Secretary
é Surface Transportation Board‘

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

Lessor:

Lessee:

Railcar Leasing, L.L.C.
P.O. Box 98135
Las Vegas, Nevada 89193

Aardvark Railcar Associates, Inc.
33 West Monroe Street
Chicago, lllinois 60603

A description of the railroad equipment covered by the enclosed document is set
forth in Appendix A attached to the Lease Agreement, consisting of 858 ACF Railcars
with the Lease Outs relating thereto set forth on Schedule B attached.



S

Mr. Vernon A. Wilhams
March 6, 1997
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Also enclosed 1s a check In the amount of $24 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return fourteen (14) stamped copies of the enclosed document to the
undersigned.

Very truly yours,

o
Robert W Alvord

RWA/bg
Enclosures
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SURFACE TRANSPORTATION BOARD

NGTON, D.C. 20427-0001
WASHI 3/6/97

Robert W. Alvqoxd

Alvord And Alvord ) ‘
v1lz Zixteenth St., ., 3Jte. 200
Washington, DC., 20006-2973 .

Dear ;.

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, 0n 3 /5/97 at 4.00PM , and -\\

assigned recordation number(s). 23555,20566, 20567, 20568, 20566-A, 20568-B
and 20568-C.

\

ly yours S
oA //zf'/if«f

i

Vernon A. Williams o
Secretary

Enclosure(s)

$ 168,00 The amount indicated at the left has been received in payment of a fee in connection i(vlth a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has lmd an
opportunity to examine your document.
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TH RAILCAR LEASE AGREEMENT ("TH Railcar Lease"), dated as of
March 7. 1997, between Railcar Leasing, L.L.C., a Delaware limited liability
company (the "Lessor"), and Aardvark Railcar Associates, Inc , a Delaware
corporation (the "Lessee")

WHEREAS, the members of the Lessor are Aardvark Railcar, L P., a Delaware
limited partnership ("GE Member"), ACF Industries, Incorporated, a New Jersey
corporation ("ACF"), American Car Line Company, a Delaware corporation (the
"ACF Subsidiary” and, together with ACF, the "ACF Contributors"), and AMACAR
Investments, L L.C., a Delaware limited liability company (the "Third-Party
Member");

WHEREAS, pursuant to the Participation Agreement, dated as of the date
hereof, among General Electric Railcar Services Corporation, a Delaware corporation
("GE Rail"), Aardvark Railcar, Inc., a Delaware corporation ("GE Partner" and,
together with GE Rail, the "GE Contributors"), GE Member, General Electric Capital
Corporation, a New York corporation ("GECC" or "Guarantor"), the Third-Party
Member, the ACF Contributors and the Lessor (as amended or supplemented from
time to time. the "Participation Agreement") and certain asset contribution
agreements, dated as of the date hereof, in connection therewith, (1) the ACF
Contributors have contributed to the Lessor the Contributed ACF Assets (as defined in
the Participation Agreement) (other than the GE Member Contributor ACF Assets (as
defined in the Participation Agreement)), ACF has contributed to the GE Member the
GE Member Contributed ACF Assets, the GE Member has contributed to the Lessor
the GE Member Contributed ACF Assets, and the Lessor has assumed certain
obligations with respect to the Contributed ACF Assets, (ii) the GE Contributors have

contributed to GE Member. and GE Member has contributed to the Lessor, the
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Contributed GE Assets (as defined in the Participation Agreement), and the Lessor has
assumed certain obligations with respect to the Contributed GE Assets, and (iii) the
Third-Party Member has contributed to the Lessor a certain amount of cash,
WHEREAS, the Lessee desires to lease from the Lessor the Contributed ACF
Assets and the Contributed GE Assets, and with respect thereto the Lessor and the
Lessee have agreed to enter into this TH Railcar Lease, a Master Lease Agreement,
dated as of the date hereof, between the Lessor. as lessor, and the Lessee, as lessee
(the "Master Lease"), and a Capital Lease Agreement, dated as of the date hereof,
between the Lessor, as lessor, and the Lessee, as lessee (the "Capital Lease"):
WHEREAS, as a condition precedent to and consideration for the Lessee's
entering into this TH Railcar Lease, the Master Lease and the Capital Lease,
(1) Starfire Holding Corporation, a Delaware corporation, has executed and delivered
to the Lessee an ERISA Indemnity Agreement, dated as of the date hereof (the
"ERISA Indemnity"), in favor of the Lessor and the Lessee, (ii) the Lessor has
executed and delivered to the Lessee the Security Agreement, dated as of the date
hereof (the "Lessee Secunty Agreement"), pursuant to which the Lessor has granted
the Lessee a second priority security interest in the Railcars (as defined herein) and all
other assets of the Lessor as collateral for the performance of the indemnity and other
payment obligations of the ACF Contributors and any Affiliate thereof under the
Transaction Documents, the indemnitor's obligations to the Lessee under the ERISA
Indemnity and the Owner Participant's (as defined in the Tax Indemnity Agreement)
payment obligations under the Tax Indemnity Agreement, dated as of the date hereof
(the "Tax Indemnity Agreement"), and (1i1) the ACF Contributors have executed and
delivered to the Lessee a Security Agreement, dated as of the date hereof (the "ACF

Contributors Security Agreement"), pursuant to which the ACF Contributors have
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granted the Lessee a security interest 1n distributions in respect of, and proceeds of
any sale or financing of, their membership interests in the Lessor, in each case as
collateral for the performance of the indemnity and other payment obhgations of the
ACF Contributors and any Affiliate thereof under the Transaction Documents, the
indemnitor's obligations to the Lessee under the ERISA Indemnity and the Owner
Participant's payment obligations under the Tax Indemnity Agreement;

WHEREAS, as a condition precedent to and consideration for the
Lessor's entering into this TH Railcar Lease, the Master Lease, the and the Capital
Lease, (1) the Guarantor has executed and delivered to the Lessor a Lease Guaranty,
dated as of the date hereof (the "Guaranty"), in favor of the Lessor, and (i1) the Lessee
has executed and delivered to the Lessor the Tax Indemnity Agreement 1n favor of the
Lessor and the Owner Participants (as defined therein), and (iii) the Guarantor has
executed and delivered to the Lessor its guaranty of the Lessee's obligations under the
Tax Indemnity Agreement; and

WHEREAS, it is the intention of the parties hereto that the lease of the Railcars
pursuant to this Lease shall qualify as a "true lease" for tax purposes;

NOW, THEREFORE, in consideration of the premises and of the rentals to be
paid and the covenants hereinafter mentioned to be kept and performed by the Lessee,
and other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Lessor hereby leases to the Lessee, and the Lessee hereby
hires from the Lessor, the Railcars, and the Lessor hereby assigns the Contributed
Rights (as defined herein) to the Lessee, and the Lessee hereby assumes and agrees to
perform and discharge the Assumed Obligations (as defined herein), for the Term (as

defined herein) of this Lease, upon the following terms and conditions.
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Section 1.

DEFINITIONS

The following terms shall have the following meanings for all purposes of this
TH Railcar Lease Agreement and such meanings shall be equally applicable to both
the singular and plural forms of the terms herein defined:

"AAR" shall mean the Association of American Railroads, any successor
organization, and any organization from time to time succeeding to the authority and
tfunctions of the Association of American Railroads as currently existing and
exercised.

"AAR Depreciated Value" shall mean, with respect to any Railcar or railcar,

the amount payable as the settlement value in the event of a total loss thereof pursuant
to AAR Interchange Rule 107 or any successor rule.
"ACEF" shall have the meaning set forth in the Recitals hereto.

"ACF Adjustment Car" shall have the meaning set forth in the Participation

Agreement.
"ACF Contributors" shall have the meaning set forth in the Recitals hereto.

"ACF Pension Liabilities" shall mean all "Losses," as defined under the ERISA

Indemnaity.

"ACF Contributors Security Agreement" shall have the meaning set forth in the

Recitals hereto

"Administrative Service Agreement" shall mean the Administrative Service

Agreement, dated as of the date hereof, between ACF and GE Rail, as amended from

time to time.

"Affiliate" shall mean, with respect to any Person, any Person which, directly

or indirectly. is in control of; is controlled by, or is under common control with such
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Person. For purposes of this Lease, (w) the ACF Contributors shall be deemed to be
Affilates of the Lessor, (x) neither , the Third-Party Member, any GE Contributor, the
Guarantor nor any of their respective Affiliates shall be deemed to be an Affiliate of
the Lessor, (y) the GE Member shall not be deemed to be an Affiliate of the Lessor,

provided, however, that the GE Member shall be deemed to be an Affilate of the

Lessor to the extent, and only to the extent, that any act or omission of, or obligation
or liability attributable to, the GE Member arises out of, results from or relates to the
Contributed ACF Assets, the Assumed ACF Liabilities, the Excluded ACF Assets or
the Excluded ACF Liabilities (in each case as defined in the Participation Agreement)
or any action of an ACF Contributor as a partner of the GE Member, and (z) the
Lessor and the Lessee shall not be deemed to be Affiliates of each other.

"Applicable [L.aws" shall have the meaning specified in Section 10.2 hereof.

"Arbitration Rules" shall mean the Commercial Arbitration Rules and
Procedures of the American Arbitration Association in effect upon the initiation of the
applicable proceeding under Section 13(c).

"Assumed Obligations" shall mean the liabilities and obligations assumed by
the Lessor pursuant to the Participation Agreement and the related Assumption
Agreements (as defined in the Participation Agreement)

"Assumption" shall mean the assumption by the Lessee of the Notes and the
Indenture, together with the unconditional guaranty of Lessee's ioayment obligations
thereunder by the Guarantor on an unsubordinated basis, upon the closing of the
Purchase Option, as evidenced by the execution and delivery of the Assumption
Documents (as defined in the Indenture) by the parties thereto.

"Basic Term" shall mean the period set forth in Section 5 hereof.

"Basic Term Commencement Date" shall mean the date hereof.
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"Business Day" shall mean any day except Saturday. Sunday or any other day
on which commercial banks in Chicago, Illinois, Las Vegas, Nevada or New York,
New York are authorized or required by law to close.

"Capital Improvements" shall mean any and all modifications, alterations,
improvements, enhancements, additions, betterments and rehabilitations made by or
on behalf of the Lessee to Railcars which are reasonably necessary, expected or
desirable to improve or preserve revenue generating capability, change mechanical
designation or extend the life, or are necessary to comply with applicable
governmental and AAR laws, rules and regulations, including but not limited to such
projects and programs as 70 ton to 100 ton conversions, twin hopper conversions, and
rebuilding of railcars in accordance with AAR Rule 88, and the items listed on
Schedule A attached hereto. Any running repairs that are performed in conjunction
with the foregoing (but no other running repairs) will be deemed to be Capital
Improvements.

"Capital [ ease" shall have the meaning set forth in the Recitals hereto.

"Casualty" shall mean any Event of Loss, other than the classification or
designation of a Railcar as a Scrap Railcar

"Claimant" shall have the meaning specified in Section 12(c) hereof.

"Claims Arbiter" shall have the meaning specified in Section 13(c) hereof.

"Class A-1 Notes" shall mean the 6.75% Class A-1 Senior Secured Notes due
July 15, 2006, issued pursuant to the Indenture.

"Class A-2 Notes" shall mean the 7.125% Class A-2 Senior Secured Notes due

January 15, 2013, issued pursuant to the Indenture.
"Comparative Fault" shall mean., with respect to any Loss (other than ACF

Pension Liabilities, which in all instances shall be allocated to the ACF Contributors)
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incurred by (i) the GE Contributors, the Guarantor or the Lessee, (ii) the ACF
Contributors, (i1i) the Lessor, (iv) the GE Member or (v) any of their respective
successors, permitted assigns, Affiliates (other than the Lessor), beneficiaries, trustees,
partners, members, stockholders, officers, directors, employees, agents or
representatives, the allocation of such Loss as between such Persons (regardless of
any allocation thereof between any such Person and any third party), based upon the
following factors, giving progressively more weight to each successive factor

(a) when the events or state of facts giving rise to such Loss occurred or
existed,

(b) when the event or state of facts giving rise to such Loss, based on
customary commercial practice in the railcar leasing industry, should
have been discovered, and

(¢) when the event or state of facts giving rise to such Loss, based on
customary commercial practice in the railcar leasing industry, should
have been prevented or corrected,

in each case in light of all of the relevant facts and circumstances relating to such

Loss; provided, however, that, in the case of ACF Adjustment Cars, Returned ACF

Railcars or Lessee Purchased Cars, the date of the actual transfer of possession (rather
than the deemed date of contribution) of such railcars rather than the Basic Term
Commencement Date shall be taken into account in determining Comparative Fault.
Notwithstanding anything herein to the contrary, neither Comparative Fault nor any
limitation of liability in connection therewith shall apply to ACF Pension Liabilities or
any Loss or indemnification or other obligation to the extent relating thereto or to any

obligation or liability of any indemnitor to the extent relating to the ERISA Indemnity.
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"Contracts" shall refer to each and all of the following written items, 1n any
case to the extent relating to any Railcar' leases (including, without limitation, End-
User Leases), contracts, guarantees and other security agreements, sales orders,
purchase orders and other agreements, arrangements, understandings and
commitments, but shall not include any insurance policies.

"Contributed Rights" shall mean the Contributed ACF Assets and the
Contributed GE Assets (each as defined in the Participation Agreement and including,
without limitation, the Lease-outs), other than any portion thereof included under the
provisions hereof in the Railcars, and any cash, collateral and other amounts the
Lessor is entitled to receive under Section 2.6, 2.8,3 6.3 7,4.2,4.3 or 4.4 of the
Participation Agreement.

"Default Interest" shall have the meaning specified in Section 4.2.

"Discount Rate" shall mean, with respect to any date of calculation, the annual

rate for such date determined 1n accordance with Schedule F hereto.

"Early Purchase Price" shall have the meaning specified in Section 16.1(b),
subject to setoff and withholding solely as provided for in this Lease.

"End-User [ eases" shall mean all Lease-outs and all subleases by the Lessee of
the Railcars to any Person to the extent permitted by and in accordance with the terms
and conditions of this Lease.

"Environmental [.osses" shall have the meaning specified in Section 12(d)
hereof.

"Environmental Matters" shall have the meaning specified in the Participation
Agreement.

"ERISA Indemnity" shall have the meaning set forth in the Recitals hereto.

"Event of Default" shall have the meaning specified in Section 14.1 hereof.
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"Event of [.oss" shall mean, with respect to any Railcar, that such Railcar
(1) shall become a Scrap Railcar; (i1) shall suffer an event which involves (x) an actual
total loss, (y) a constructive total loss or (z) a compromised total loss as a result of an
insurance settlement or payment of AAR Depreciated Value by an insurer, the lessee
under an End-User Lease or any other Person; (1i1) shall become subject to any
expropriation or requisition of title by any Governmental Authority: or (iv) in the
reasonable judgment of the Lessee (exercised in a manner substantially equivalent
(without intentional discrimination) to the practice of the Lessee and its Affiliates with
respect to similar equipment whether owned or (if a substantial portion of the Lessee's
and 1ts Affiliates' fleet (other than the Railcars) 1s leased) leased by them), shall be
lost, stolen or (except as contemplated by clause (111)) permanently seized, confiscated,
taken or requisitioned by condemnation or otherwise.

"Excess Condemnation Proceeds" shall mean that portion of condemnation
proceeds arising from any Event of Loss that exceeds the Fair Market Value at the
time of such Event of Loss of the Railcar subject to such Event of Loss

"Excluded Taxes" shall have the meaning specified in Section 13(d) hereof.

"Fair Market Value" shall mean, with respect to any Railcar or ratlcar, the
purchase price for such Railcar or railcar which would be obtained in an arm's-length
transaction between an informed and willing buyer under no compulsion to buy and
an informed and willing seller under no compulsion to sell.

"Finally Determined" shall mean (i) with respect to any claim, action, suit or
proceeding or federal, state, local or foreign governmental or administrative order, that
(A) such matter has been determined by the Claims Arbiter or a court of competent
jurisdiction to be, or any ACF Contributor or parent or subsidiary thereof has agreed

in writing that such matter 1s, a matter for which an ACF Contributor or parent or
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subsidiary thereof has an obligation to indemnify pursuant to any Transaction
Document (or contribute pursuant to Section 9 5 ot the Participation Agreement) or
(B) such matter has been determined by the Claims Arbiter or a court of competent
Jurisdiction to be, or the Guarantor, the Lessee or any GE Contributor has agreed in
writing that such matter 1s, a matter for which the Guarantor, the Lessee or any GE
Contributor has an obligation to indemnify pursuant to any Transaction Document (or
contribute pursuant to Section 9 5 of the Participation Agreement) and (1i) with
respect to any Loss, such Loss has actually been incurred or, where a Transaction
Document specifically provides for the determination of estimated Losses by the
Claims Arbiter, in an amount to be incurred by a Person entitled to claim
indemnification (or contribution pursuant to Section 9.5 of the Participation
Agreement) with respect to a claim, action, suit or proceeding or federal, state, local or
foreign governmental or administrative order which has been Finally Determined
pursuant to clause (i); provided that if the amount of any such Loss or any obligation
to indemnify (or contribute pursuant to Section 9.5 of the Participation Agreement)
with respect thereto is disputed or any such Loss is alleged to have been improperly
incurred, the portion of such Loss which is disputed or alleged to have been
improperly incurred shall not be deemed to be Finally Determined unless and until
such amount has been determined by the Claims Arbiter or a court of competent
Jurisdiction to represent, or an ACF Contributor or parent or subsidiary thereof, on the
one hand, or the Guarantor, the Lessee or any GE Contributor, on the other hand, has
agreed 1n writing that the amount of such Loss represents, a Loss actually or properly
incurred, as the case may be, by the Person claiming indemnity (or contribution

pursuant to Section 9.5 of the Participation Agreement) therefor.

10
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"First Transition Agreement" shall mean the Transition Agreement, dated as of
the date hereof, among the ACF Contributors, American Railcar Industries, Inc., a
Missourt corporation, GE Rail and the Lessee, as amended from time to time.

"GECC" shall have the meaning set forth in the Recitals hereto

"GE Contributors" shall have the meaning set forth in the Recitals hereto

"GE Member" shall have the meaning set forth in the Recitals hereto

"GE Partner" shall have the meaning set forth in the Recitals hereto.

"GE Rail" shall have the meaning set forth in the Recitals hereto.

"Governmental Authority" shall mean any United States federal, state or local,
or any foreign, governmental, regulatory or administrative agency or authority.

"Guarantor” shall have the meaning set forth in the Recitals hereto.

"Guaranty" shall have the meaning set forth in the Recitals hereto.

"Holdback Amount" shall have the meaning specified in Section 12(d).

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.

"Improvement Proceeds" shall mean and include (i) all Insurance Proceeds in

respect of any Railcars subject to an Event of Loss and (ii) any and all Net Sale
Proceeds realized from the sale of any Railcars, in each case, whether from an nsurer,
railroad, sublessee or any other source (determined without regard to any applicable
deductibles) less reasonable out-of-pocket costs and expenses paid or incurred by the
Lessee incident to an Event of Loss or to collecting any such amount (to the extent not
previously deducted in determining Net Sale Proceeds or Insurance Proceeds). In the
case of any Event of Loss, Improvement Proceeds shall be deemed to include an
amount equal to the greater of (a) the Fair Market Value of the Railcar or Railcars

subject to such Event of Loss and (b) the Insurance Proceeds relating to or arising

11
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from such Event of Loss (or which would have resulted from or arisen from such
Event of Loss 1f the Railcars had been insured as provided in this Lease). [n the case
of any Railcar subject to self-insurance, the amount of the Lessee's self-insurance and
therefore the amount of the Improvement Proceeds shall be deemed to be the Fair
Market Value of such Railcar. Notwithstanding the foregoing, any condemnation
proceeds arising from any Event of Loss shall constitute Improvement Proceeds only
up to an amount equal to the Fair Market Value of the Railcar subject to the Event of
Loss, and Excess Condemnation Proceeds shall be payable to, and shall be the
property of, the Lessor, but shall be subject to the Lessee's rights of setoff and
withholding set forth in Section 12 hereof.

"Indemnification Payments" shall mean any amounts (including interest) which
the Lessee is required to pay to any Person pursuant to Section 13 hereof

"Indemnitee” shall have the meaning specified in Section 13(c).

"Indemnitor" shall have the meaning specified in Section 13(c)

"Indenture" means the Indenture, dated as of March 7, 1997, between the
Lessor and The First National Bank of Chicago, as trustee, as amended from time to
time.

"Insurance Proceeds” shall mean (1) all self-insurance amounts and (1i) all
insurance proceeds, sale proceeds, AAR Depreciated Value amounts, condemnation or
requisition payments and other sums paid or payable to the Lessee by parties other
than the Lessee (or which would have been paid or payable had the Railcars been
insured as provided in this Lease) in respect of any Railcar subject to an Event of Loss
(including any Net Sale Proceeds received by the Lessee paid in connection with the
sale or other disposition of such Railcar), but excluding amounts paid on account of

insurance maintained by the Lessor or Affiliates of the Lessor, whether from an

12
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insurer, railroad, sublessee or other source (determined without regard to any
applicable deductibles), less reasonable out-of-pocket expenses paid or incurred by the
Lessee incident to any Event of Loss or to collecting such Insurance Proceeds (to the

extent not previously deducted in determining Net Sale Proceeds)

" "o

Lease Agreement," "this [.ease," "this Agreement," "herein," "hereunder,"

"hereof," "hereby," or other like words shall mean or refer to this TH Railcar Lease

Agreement, as this Lease Agreement shall have been originally executed or as
moditied, amended or supplemented from time to time.

"Lease Default Payments" shall have the meaning specified in Section 12(d)
hereof.

"Lease-outs" shall mean the ACF Lease-outs and GE Lease-outs (each as
defined in the Participation Agreement), including, without limitation, the subleases
identified in Schedule B hereto (all of which Lease-outs are included in the
Contributed Rights).

"Lessee" shall have the meaning set forth in the preamble hereto

"Lessee Indemnification Payments" shall mean any Indemnification Payments
or other payments in connection with any Transaction Document that the Lessee or
any Affiliate thereof is required to pay to any ACF Contributor, any of its successors
or permitted assigns, any Affiliate thereof (other than the Lessor) or any of their
respective beneficiaries, trustees, partners, members, stockholders, officers, directors,
employees, agents or representatives.

"Lessee Indemnitee” shall have the meaning specified in Section 12(b).

"Lessee Post-Closing Accounts Receivable” shall mean any accounts, notes or
other receivables of the Lessee 1n respect of the Railcars, the Contributed Rights or the

Contracts (or the pro rata portion thereof) and all rights, claims, credits, causes of

13
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action or rights of set-off arising therefrom relating to the period from and after the
Basic Term Commencement Date to the end of the Term of this Lease, together with

any interest accrued thereon from the respective obligors, and any collateral therefor.

"Lessee Purchased Cars" shall have the meaning set forth in the Participation
Agreement.

"Lessee Security Agreement” shall have the meaning set forth in the Recitals

hereto

"Lessor" shall have the meaning set forth in the preamble hereto

"Lessor Indemnitee” shall have the meaning specified in Section 13(a).

"Lessor Liens" shall mean any Lien. other than a Permitted Lessor Lien, with
respect to the Railcars, title thereto or any interest therein, the Contributed Rights or
the Contracts, to the extent resulting from any action or inaction of the Lessor, any
ACF Contributor or any Affihate thereof from and after the Basic Term
Commencement Date other than in accordance with the transactions contemplated by
the Participation Agreement.

"Liens" shall refer to each and all of the following items: mortgages, claims,

charges, security interests, liens, obligations, pledges, options, rights of first offer or
refusal, encumbrances, imperfections of title or other matters affecting title, and any
rights of third parties whatsoever

"LLC Agreement" shall mean the Limited Liability Company Agreement of the
Lessor dated as of March 7, 1997 by and among GE Member, the ACF Contributors
and the Third-Party Member, as members, and the GE Partner and ACF, as managers,
as amended from time to time.

"LLC [.oan Documents" shall mean the (i) the Back-up Loan Agreement and

the Back-up Loan Security Agreement, in each case dated as of the date hereof,
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between the Lessor and the Guarantor or an Affiliate thereof, providing for, among
other things, a third priority security interest in the Lessor's assets, subject to this
Lease. the Master Lease and the Capital Lease, together with any other documents
relating thereto, and (ii) the ACF Loan Agreement and the ACF Loan Security
Agreement 1n each case dated as of the date hereof between the Lessor and ACF,
providing for, among other things. a fourth priority security interest in the Lessor's
assets, subject to this Lease, the Master Lease and the Capital Lease, together with any

other documents relating thereto.

"Losses" shall mean any and all Labilities. obligations, losses, damages
(including consequential damages), Env1ronménta1 Costs (as defined 1n the
Participation Agreement), Taxes (including Excluded Taxes), ACF Pension
Liabilities, penalties, fines and assessments (whether c‘rlminal or civil), claims,
actions, injuries, suits, judgments and reasonable costs, expenses and disbursements
(including, but not limited to, reasonable legal fees and expenses and costs of
investigation) and demands whatsoever, howsoever arising Losses of the Lessee
shall include, without limitation but without duplication, any Indemnification
Payments made by the Lessee under Section 13 hereof and any loss, damage, liability
or expense incurred by the Lessee resulting from or arising out of (1) any breach of
any representation, warranty, covenant or agreement of the Lessor contained 1n any
Transaction Document, except to the extent liability for any such Losses resulting
from or arising out of such breach is allocated to the Lessee based on Comparative
Fault, (11) any breach of any representation, warranty, covenant or agreement of any
ACF Contributor or any parent or subsidiary thereof contained in any Transaction
Document, (ii1) any acts or events occurring prior to the commencement of this Lease

with respect to the Railcars or the Contributed Rights, (iv) any Lessor Lien or (v) any
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breach of the covenant of quiet enjoyment in Section 15.2(b) of this Lease or the
Capital Lease or the termination of this Lease. the Master Lease or the Capital Lease
or the Purchase Option hereunder or thereunder, in any case for any reason other than
the termination of this Lease, the Master Lease and the Capital Lease upon an Event
of Default hereunder and thereunder.

"Master [ ease" shall have the meaning set forth in the Recitals hereto.

"Net Sale Proceeds” shall mean all sums paid to the Lessee by a purchaser in

respect of a sale or other disposition of a Railcar permitted by this Lease, less any
reasonable out-of-pocket costs and expenses (1ncluding but not limited to costs arising
out of the transportation and preparation for sale of such Railcar, and all sales and use
taxes applicable to such sale or other disposition which could not reasonably be
avoided) paid or incurred by the Lessee incident to such sale or other disposition.

"Nondisturbance and Attornment Agreement" shall mean the agreement. dated
as of the date hereof, between the Lessee and the Trustee.

"Notes" shall mean the Class A-1 Notes and the Class A-2 Notes.

"Over-withheld Amount" shall have the meaning specified in Section 12(e)

hereof.

"Participation Agreement" shall have the meaning set forth in the Recitals
hereto

"Partnership Agreement" shall mean the Agreement of Limited Partnership of
the GE Member dated as of March 7, 1997 by and among the GE Partner and ACF, as
amended from time to time.

"Past Due Rate" shall have the meaning set forth in Section 4.2 hereof.

"Permitted [essor Liens" shall mean any Lien on or with respect to the

Railcars, title thereto or any interest therein, the Contributed Rights or the Contracts,
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to the extent relating to (i) the respective rights and interests of the Lessee (including
without limitation those arising under the Lessee Security Agreement), the Lessor and
the Trustee under the Transaction Documents and the Financing Documents (as
detined in the Participation Agreement) and the respective rights and interests of
secured parties under the LLC Loan Documents, (ii) Liens for Taxes either not yet due
or being contested by the Lessor in good faith by appropriate proceedings,

(111) materialmen's, mechanics', vendors', workers', repairmen's or other like Liens
arising in the ordinary course of business prior to the Basic Term Commencement
Date, (1v) Liens arising out of judgments or awards against the Lessor with respect to
which at the time an appeal or proceeding for review 1s being diligently prosecuted in
good faith and there shall have been secured a stay of execution pending such appeal
or proceeding for review, (v) Lease-outs, (vi) Liens to the extent resulting from any
action or inaction of any GE Contributor or any Affiliate thereof, (vii) Liens with
respect to which the related indebtedness has been paid in full or fully defeased prior
to or at the Basic Term Commencement Date but the instrument evidencing such Lien
has not been canceled or such Lien has otherwise not been removed as a Lien from
title. 1f a receipt or other evidence of payment in full or defeasance 1n full reasonably
satisfactory to the Lessee has been delivered by the Lessor or its Affiliates to the
Lessee prior to or at the Basic Term Commencement Date, and (viii) any other Liens
arising out of the use or lease of the Railcars by the Lessor or any Affiliate of the
Lessor prior to the Basic Term Commencement Date in a manner consistent with such
Person's conduct of business in the usual and ordinary course, so long as such Liens
do not, with respect to the Lessee's estate, interests, rights and benefits hereunder,

adversely and materially affect the value, insurability or marketability of the Railcars,
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materially interfere with the use of the Railcars in a railcar leasing business or
adversely and materially affect the Contributed Rights or the Contracts

"Permitted Liens" shall have the meaning set forth in Section 7(a) hereof

"Person" shall mean an individual, partnership. corporation. business trust,
Jomnt stock company, limited liability company. trust, unincorporated association, joint
venture, federal, state, local, foreign or provincial governmental authority or other
entity of whatever nature

"Present Value" shall mean the present value calculated using an annual
discount rate equal to the lower of (1) the Prime Rate plus 150 basis points and (ii) 9%,
in each case compounded quarterly.

"Prime Rate" shall be a per annum rate equal to the "prime rate” as in effect

from time to time as set forth in The Wall Street Journal.

"Purchase Option" shall have the meaning specified in Section 16 1 hereof.

"Purchase Price" shall mean $430 million, subject to setoff and withholding

solely as provided for in this Lease.

"Railcar" shall mean each of the railcars contributed (directly or indirectly

through the GE Member, as the case may be) to the Lessor by the ACF Contributors
or the GE Contributors, (a) including, without limitation, (1) the railcars specifically
listed and described in Appendix A hereto as such Appendix A may be modified from
time to time 1n accordance with the provisions of this Lease Agreement, (11) any
railcars substituted therefor or added thereto pursuant to the Participation Agreement,
(11) any Capital Improvements thereto whi;:h become the property of the Lessor
pursuant to this Lease, (1v) any replacements or substitutions therefor in accordance
with this Lease, (v) all parts, additions and other items installed thereon or

incorporated therein and (vi) all other equipment that, in each case, becomes the
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property of the Lessor and is subjected to this Lease pursuant to any provision of this
Lease. but (b) excluding the Railcars (as defined n the Master Lease and the Capital
Lease)

"Rent" shall mean the quarterly rent installments payable pursuant to
Section 4 | hereof, as may be adjusted from time to time upon any acceleration or
prepayment of rent, including, without limitatton, the amounts referred to in
Sections 14.1(b)(1) and (11).

"Rent Interest” shall have the meaning set forth in Section 4.2 hereof.

"Rent Payment Date" shall mean January 15, April 15, July 15 and October 15

of each year during the Term. commencing with April 15, 1997

"Rental Period" shall mean (i) the period from and including the Basic Term
Commencement Date to but excluding the first Rent Payment Date, and (ii) each
subsequent period throughout the Term from and including the immediately preceding
Rent Payment Date to but excluding the next succeeding Rent Payment Date.

"Responsible Officer” shall mean, with respect to the subject matter of any
covenant, agreement or obligation of the Lessor or the Lessee contained in this Lease,
a vice president or higher corporate officer of such Person or of a member of such
Person who 1n the normal performance of his operational responsibility would have

knowledge of such matter and the requirements with respect thereto.

"Returned ACF Railcar" shall have the meaning set forth in the Participation
Agreement.

"Returned ACF Railcar Cash Adjustment" shall have the meaning set forth 1n
the Participation Agreement.‘

"Scrap Railcar" shall mean any Railcar which the Lessee has determined

(without intentional discrimination), other than as a result of a Casualty, in accordance
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with the general guidelines and practices of the Lessee and its Affiliates with respect
to railcars whether owned or (1f a substantial portion of the Lessee's and its Affiliates'
fleet (other than the Railcars) 1s leased) leased by them and in compliance with
Section 15 of this Lease. should not be repaired in light of its age, expected useful life
and the cost of such repairs.

"Second Transition Agreement" shall mean the Transition Agreement, dated as

of the date hereof, among the ACF Contributors, American Railcar Industries, Inc., a
Missour: corporation, GE Rail and the Lessee, as amended from time to time.
"Shortfall" shall have the meaning specified in Section 16.1(b)(ii) hereof.
"Taxes" shall have the meaning specified in Section 13(d) hereof.
"Tax Indemnity Agreement" shall mean the Tax Indemnity Agreement, dated
as of the date hereof, among the Lessee, the Guarantor, the Lessor and the ACF
Contributors.

"Term" shall mean the Basic Term unless this Lease shall have sooner

terminated pursuant to the terms hereof.

"Third-Party Member" shall have the meaning set forth in the Recitals hereto.

"Transaction Documents" shall mean the following agreements, in each case as
amended, supplemented or otherwise modified from time to time in accordance with
the provisions thereof: this TH Railcar Lease, the Master Lease, the Capital Lease;
the Guaranty; the Participation Agreement; the LLC Agreement; the Partnership
Agreement; an ACF - GE Member Asset Contribution Agreement, dated as of the date
hereof, by ACF in favor of the GE Member; a GE Contributors Asset Contribution
Agreement, dated as of the date hereof, b§-f the GE Contributors 1n favor of the GE
Member; a GE Member Asset Contribution Agreement, dated as of the date hereof by
the GE Member in favor of the LLC; an ACF Contributors - LLC Asset Contribution
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Agreement, dated as of the date hereof, by the ACF Contributors in favor of the
Lessor; an ACF - GE Member Liability Assumption Agreement dated as of the date
hereof by the GE Member in favor of ACF; a GE Contributors Liability Assumption
Agreement, dated as of the date hereof, by the GE Member in favor of the GE
Contributors; a GE Member Liability Assumption Agreement dated as of the date
hereof by the Lessor; an ACF Contributors - LLC Liability Assumption Agreement,
dated as of the date hereof, by the Lessor in favor of the ACF Contributors; the Tax
Indemnity Agreement; the ERISA Indemnity; the Lessee Security Agreement; the
ACF Contributors Security Agreement, a Back-up Loan Agreement dated as of the
date hereof between GECC and the Lessor; a Back-up Loan Security Agreement dated
as of the date hereof between GECC and the Lessor; an ACF Loan Agreement dated
as of the date hereof between ACF and the Lessor; and an ACF Loan Security
Agreement dated as of the date hereof between ACF and the Lessor.

"Triggering Event" shall have the meaning set forth in Section 16.1(b).

"Trustee" shall mean The First National Bank of Chicago, as trustee, or any of

its successors from time to time, under the Indenture.

Section 2.
NET LEASE

This Lease is a net lease. Each of the Lessee's obligations to pay (i) all Rent,
Rent Interest and Indemnification Payments (other than Lessee Indemnification
Payments) and (ii) except as expressly provided in Section 12 or Section 16 hereof,
Default Interest, Lessee Indemnification Payments and any other amounts payable
hereunder, in each case, shall be absolute and unconditional. The Lessee shall not be
entitled (and hereby waives any and all rights which it may now have or which at any

time hereafter may be conferred upon it by statute or otherwise) to any abatement or
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reduction of, or setoff against (I) Rent. Rent Interest and Indemnification Payments
(other than Lessee Indemnification Payments) and (IT) except as expressly provided in
Section 12 or Section 16 hereof, Default Interest, Lessee Indemnification Payments or
any other amounts payable hereunder, in each case, including, but not limited to, -
abatements, reductions or setoffs due or alleged to be due by reason of any past,
present or future claims of the Lessee against the Lessor, any Affiliate of the Lessor,
or any other Person, either under this Lease or otherwise. Except as otherwise
expressly provided in Section 14 or Section 16 hereof, this Lease shall not terminate
(and the Lessee hereby waives any and all rights which it may now have or which at
any time hereafter may be conferred upon it by statute or otherwise, to terminate,
cancel, quit or surrender this Lease), and the respective obligations of the Lessor and
the Lessee shall not be otherwise affected, by reason of any defect in or damage to or
loss of possession or loss of use or destruction of all or any of the Railcars from
whatever cause, including but not limited to any Liens or rights of others with respect
to any of the Railcars, the prohibition of or other restriction against the Lessee's use of
any or all of the Railcars, the interference with such use by any Person, any defect in
the title to, compliance with plans or specifications for, condition, design, fitness for
use, operation, damage or destruction of all or any of the Ra\ilcars, the invalidity or
unenforceability of this Lease, the Master Lease or the Capital Lease or the lack of
due authority herefor or therefor, any insolvency of or any bankruptcy, reorganization
or similar proceeding against the Lessee or the Lessor or any other cause whether
similar or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that (x) Rent, Rent Interest
and Indemnification Payments (other than Lessee Indemnification Payments) and

(y) except as expressly provided in Section 12 or Section 16 hereof, Default Interest,
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Lessee Indemnification Payments and any other amounts p'ayable by the Lessee

" hereunder, in each case, shall contin“ue to be payable in all events in the manner énd at
the times herein provided. Each payment of Rent and Rent Interest made by the |
Lessee hereunder shall be final, and the Lessee Sh?ll not seek to recover all or any part
of such payment from the Lessor or any other Person, for any reason whatsoeiler.
Notwithstanding any other provision of this Lease, the Lessee's unconditional

obli ga.tion, to pay Rent, Rent Interest, Indemnification Payments (other than Lessee
Indemnification Payments) and shall not be impaired or affected by any other
provision of this Lease. The Lessee will treat the-Lessor as the owner of the Railcars
for tax purposes and will not claim any income tax benefits available to the owner of
the Railcars and neither the Lessee nor any of its Affiliates will take any position with
any tax authority or tax agency or take any position or make any statement on any tax
return or report which is inconsist?nt with the foregoing, except (i) after the Lessee
has exercised the Purchase Option under Section 16 of this Lease, (ii) as such claim
results from an allocation of any depreciation, deduction or credit under the LLC
Agreement, or (iii) to the extent there has been a Final Determination (as defined in
the Tax Indemnity Agreement) to the effect that the Lessee (or any of its Affiliates) or
any Sub-User (as defined in the Téx Indemnity Agreement) is the owner of the
Ra'ilcars or any portion thereof or that the Lessor is not the owner of the Railcars or
any portion thereof, in each case for federal, state or local income tax purposes, as the
case may be, or a Required Filing (as defined in the Tax Inderfmity Agreemént) has

occurred.
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Section 3

DELIVERY AND ACCEPTANCE OF RAILCARS

(a) On the Basic Term Commencement Date, the Lessor shall deliver to the
Lessee all the Railcars (including the Contributed ACF Cars Acquisition Amount (as
defined in the Participation Agreement). if any, for the acquisition by the Lessee of
Lessee Purchased Cars, which upon acquisition thereof shall become Railcars, and
including all cash contributed to the Lessor by the Third-Party Member, which cash
shall be used by the Lessee for the acquisition of railcars, which upon acquisition
thereof shall become Railcars, or to make Capital Improvements) in their locations on
the Basic Term Commencement Date (together with Schedule C setting forth, to the
best of the Lessor's knowledge, as of the most recent practicable date prior to the
Basic Term Commencement Date, the location of each such Railcar not subject to a
Lease-out or, if any Railcar 1s in transit, the destination thereof), and the Railcars
(including those subject to Lease-outs) shall thereby be deemed to have been delivered
to and accepted by the Lessee, whereupon such Railcars shall be subject to all of the
terms and conditions of this Lease; provided that, in the case of any Railcars
(including Lessee Purchased Cars acquired with the Contributed ACF Cars
Acquisition Amount or Returned ACF Railcar Adjustment Amount, if any)
contributed (directly or indirectly through the GE Member, as the case may be) to the
Lessor pursuant to Section 2.5, 2.6, 2.8, 3.6 or 3.7 of the Participation Agreement, the
Lessor shall be deemed to have delivered such Railcars to the Lessee on the Basic
Term Commencement Date and shall deliver Schedule C to the Lessee with respect to

such Railcars required by this Section 3(a); and provided, further, that, in the case of

Lost Cars (as defined in the Participation Agreement), the Lessor shall also deliver to

the Lessee cash 1n the amount of any ACF Cash Adjustment or GE Cash Adjustment
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(as defined 1n the Participation Agreement) provided for in the Participation
Agreement, on the dates on or following the Basic Term Commencement Date that
such Railcars are specifically identified as having been contributed (directly or
indirectly through the GE Member, as the case may be) to the Lessor pursuant to such
Sections of the Participation Agreement. Notwithstanding anything herein to the
contrary, no Returned ACF Railcars shall be deemed at any time to have been
delivered to the Lessee or to be subject to this Lease

(b)  Effective on the Basic Term Commencement Date, the Lessee hereby
assumes and agrees to perform the Assumed Obligations and the Lessor hereby
assigns to the Lessee the Contributed Rights for the Term of this Lease. Following
termination of this Lease, if the Purchase Option 1s not exercised, the Lessor, subject
to Section 12, agrees to assume and perform (subject to Section 15 2(d)) any Assumed
Obligations to the extent relating to periods following the termination of this Lease,
and all obligations of the Lessee under End-User Leases and any other Contracts of
the Lessee to the extent relating to the operation or use of the Railcars, to the extent
such End-User Leases and other Contracts comply with the terms of this Lease and
relate to periods following such termination. These obligations and agreements are in
addition to, and not in lieu of, any other obligation or agreement of the Lessee or the
Lessor under this Lease.

EXCEPT FOR THE SPECIFIC REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS OF THE LESSOR EXPRESSLY
CONTAINED IN THIS AGREEMENT OR EXPRESSLY INCORPORATED BY
REFERENCE HEREIN, THE RAILCARS ARE BEING LEASED ON AN "AS IS,
WHERE IS" BASIS.
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Section 4.
RENTALS

4.1. Rent. The Lessee agrees to pay to the Lessor, as rent for the Railcars,
the Contributed Rights and all other property subject to this Lease, an initial rental
payment of $623,603.98 payable on April 15, 1997 and thereafier sixty-three (63)
consecutive quarterly installments of Rent, each in the amount of $623,603.98 and
payable on a Rent Payment Date. No amount paid by the Lessee to any taxing
authority with respect to any withholding shall constitute a payment of Rent
hereunder.

4.2. QOther Pavment Obligations of the essee. In addition to its absolute and
unconditional obligation to pay Rent, Rent Interest and Indemnification Payments
(other than Lessee Indemnification Payments) hereunder, the Lessee, subject to its
rights of setoff and withholding expressly set forth in Section 12 hereof, shall pay
such other amounts to the Lessor (or any other Person entitled thereto) as provided
herein. To the extent permitted by applicable law, the Lessee shall be required to pay,
on demand (i) interest at an annual rate as of any date of calculation determined in
accordance with Schedule G hereto on any part of any instaliment of Rent not paid
when due (whether on the Rent Payment Date therefor, following acceleration thereof
or, if the Purchase Option is exercised and closed pursuant to Section 16.1(b), at the
closing thereof in the form of the Early Purchase Price), in each case for each day for
which the same shall be overdue ("Rent Interest”), (ii) interest at a per annum rate (the
"Past Due Rate") equal to the Prime Rate plus 300 basis points or, if less, the
maximum rate permitted under applicable law on any Indemnification Payments not
made when due, and (iii) interest ("Default Interest”) at the Past Due Rate or, if less,

the maximum rate permitted under applicable law on any payment (other than Rent,
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Rent Interest or [ndemnification Payments) not paid when due for each day for which
the same shall be overdue until the same shall be paid. If the Lessor believes in good
faith that any payment (other than Rent, Rent Interest, or Indemnification Payments
(other than Lessee Indemnification Payments)) 1s payable by the Lessee hereunder, the
Lessor shall deliver a written demand for payment to the Lessee describing in
reasonable detail the basis therefor The Lessee shall have ten (10) days in good faith
to dispute its obligation to make such payment or to assert any rights under Section
12 Ifthe Lessee does not dispute its obligation to make such payment or so assert
such rights, the Lessee shall be obligated, within two Business Days following the
expiration of such ten-day period, to make such payment, together with interest at the
Past Due Rate thereon from the earlier of (i) the date the Lessee shall have obtained
knowledge of such obligation and (11) the date of written demand therefor by the
Lessor to but not including the date of receipt of payment. Otherwise, any such
payment shall be made only after resolution of any dispute relating thereto or subject
to the right of the Lessee to setoff and withholding (to the extent expressly set forth in
Section 12), together with interest at the Past Due Rate on the amount of such
payment determined to be payable, from and including the earlier of (i) the date the
Lessee shall have obtained knowledge of such obligation and (ii) the date of written
demand therefor by the Lessor to but not including the date of receipt of payment.
Any payment of Rent Interest shall be due and payable simultaneously with the
payment of Rent to which such Rent Interest relates.

4.3  Payments on Nonbusiness Days. [f any payment date referred to in

Section 4.1 or 4.2 1s not a Business Day, the rental payment otherwise payable on such
date shall be payable on the next succeeding Business Day with the same force and

effect as if made on such payment date.
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4.4  Place of Rent and Other Payments. Each installment of Rent, all Rent

Interest, all Indemnification Payments (other than Lessee Indemnification Payments)
and other amounts payable to the Lessor shall be paid to the Lessor in care of the
Administrative Manager (as defined in the LLC Agreement) in accordance with, or as
otherwise provided in, Section 4 5. All Indemnification Payments payable to any
Person other than the Lessor shall be paid to the Person entitled thereto at such
address as such Person shall have provided to the Lessee in writing

45  Payment in Immediately Available Funds; Calculations The Lessee
agrees to make each payment provided for under the first sentence of Section 4.4 1n
immediately available funds at or prior to 10:00 a m (Chicago time) as follows. (1) so
long as the Notes are outstanding and undefeased, each payment of Rent, Rent Interest
and Indemnification Payments (other than Lessee Indemnification Payments) shall be
paid to the Payment Account (as defined in the Indenture) or such other account as
may be specified pursuant to the Indenture; and (ii) with respect to each other such
payment (including, without limitation, each payment of Rent, Rent Interest and
Indemnification Payments after the Notes are paid or defeased in full), to such account
of the Lessor as may be specified by the Lessor in writing at least five (5) Business
Days prior to the date on which a payment 1s due, and, in the absence of any such
written instructions from the Lessor, the Lessee shall deliver payment to the Lessor by
delivery to the Administrative Manager at its address set forth in Section 18 hereof or
at such other place in the United States of America as the Lessor may designate to the
Lessee in writing. At the time of any payment made by wire transfer hereunder, the
Lessee shall provide notice to the Lessor and, 1f applicable, the Trustee by facsimile or

telephone of the federal wire number of such payment. All interest, fees and other
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amounts provided for under this Lease shall be computed on the basis of a 360-day

year of twelve 30-day months (including the first day but excluding the last day).

Section 5.
TERM OF LEASE

51 Basic Term The "Basic Term" shall commence on the Basic Term
Commencement Date and shall terminate on the sixteenth anniversary thereof;
provided that this Lease may be terminated prior to the expiration of the Basic Term
as provided 1n Section 14 or Section 16 Notwithstanding anything contained in the
preceding sentence to the contrary, the obligations of the Lessee and the Lessor
pursuant to Sections 7. 8, 9.2, 12, 13, 14, 15.2(d) and 16 with respect to periods prior
to the expiration or termination of this Lease and, to the extent expressly provided in
any such Section, with respect to periods following the expiration or termination of
this Lease, shall survive the expiration or termination of this Lease and continue 1n
full force and effect until the same shall have been fully performed by the relevant
party.

5.2 Mileage Credits. Ifthe Lessee does not exercise the Purchase Option
and if at any time or from time to time after the end of the Term of this Lease
sublessees under End-User Leases withhold or claim amounts as offsets to rent or
other payment obligations thereunder, in any case in respect of mileage credits earned
thereunder with respect to any periods after the end of the Term of this Lease, then
upon the written request of the Lessor or the ACF Contributors or the GE
Contributors, as the case may be, if the Lessor 1s no longer in existence (accompanied
by reasonable documentation supporting the amounts claimed by such sublessees) and
subject to the Second Transition Agreement, the Lessee shall pay to the Lessor or the

ACF Contributors or the GE Contributors, as the case may be, such amounts, but only
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to the extent of any remaining mileage credits earned by the Railcars with respect to
the period from and after the Basic Term Commencement Date to the end of the Term
of this Lease The Lessee shall have ten (10) days after recerving any such request to
dispute 1ts obligation to pay any amount specified 1n such request. If the Lessee does
not dispute 1ts obligation to pay such amount, the Lessee shall pay such amount,
together with interest thereon at the Past Due Rate thereon from the date such written
request was received to but not including the date such payment is received. Any
disputed amounts shall be paid only after resolution of such dispute, together with
interest thereon at the Past Due Rate from the date such written request was received
to but not including the date such payment is received. Notwithstanding the
foregoing, the Lessee shall not be required to make payments with respect to mileage
credits hereunder if and to the extent the Lessor or the ACF Contributors or the GE
Contributors, as the case may be, shall have compromised the rights of the Lessee
against the applicable sublessee in respect of such mileage credits.

5.3.  Application of Collateral; Guarantees. Unless the Lessee has exercised
the Purchase Option, any security deposit, collateral or security agreement, or
guarantee of any Person, (collectively, "Collateral") securing the obligations of any
Person to pay any Lessee Post-Closing Account Receivable shall be conveyed to the
Lessor at the end of the Term of this Lease, and the Lessee shall transfer and assign to

the Lessor its rights to such Collateral.

Section 6.

IDENTIFICATION MARKS

The Railcars may be lettered with the names or initials or other insignia
customarily used by the Lessee or its sublessees or, subject to the Administrative

Service Agreement, the ACF Contributors or their sublessees, and the Lessee shall

30

FENYO3\PRICEBA\NORMAL\0148310 03



have an unrestricted right to use. maintain, sublease or otherwise take actions or fail to
act with respect to the Railcars in all respects regarding such identification marks on
such terms and in such manner as it determines in 1ts sole discretion, subject only to
(1) the rights of parties to the End-User Leases and (ii) the Lessee's obligations under

this Lease and the other Transaction Documents

Section 7

RESTRICTION ON LIENS; PRIORITY OF LEASE

(a)  The Lessee will not directly or indirectly create, incur, assume or suffer
to exist, and will as promptly as reasonably practicable discharge at its expense, any
Lien on or with respect to the Railcars, title thereto or any interest therein, the
Contributed Rights, the Contracts or this Lease except the following (herein referred
to as "Permitted Liens"): (1) Liens for Taxes either not yet due or being contested by
the Lessee in good faith by appropriate proceedings and for which the Lessee has
provided adequate reserves n accordance with generally accepted accounting
principles ("GAAP"), (ii) materialmen's, mechanics', vendors', workmen's, repairmen's
or other like Liens arising in the ordinary course of business, (iii) Liens arising out of
judgments or awards against the Lessee with respect to which at the time an appeal or
proceeding for review 1s being diligently prosecuted in good faith and there shall have
been secured a stay of execution pending such appeal or proceeding for review,

(1v) End-User Leases, (v) Lessor Liens and Permitted Lessor Liens and (vi) any other
Liens arising out of the Lessee's use of the Railcars in a manner substantially
equ{valent (without intentional discrimination) to the Lessee's and its Affiliates'
practice from time to time for similar equipment whether owned or (if a substantial
portion of the Lessee's and its Affiliates’ fleet (other than the Railcars) 1s leased)

leased by them, so long as such Liens do not adversely and materially affect the value,
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insurability or marketability of the Ratlcars, materally interfere with the use of the
Railcars 1n a railcar leasing business or materially and adversely affect the rights or
interests of any of Lessor and the ACF Contributors in the Railcars, the Contributed
Rights or the Contracts. The obligations of the Lessee under this Section 7(a) to
discharge all Liens other than Permitted Liens, in any case arising during periods prior
to the expiration or termination of this Lease, shall survive the expiration or
termination of this Lease.

(b)  This Lease and all right, title and interest of the Lessee hereunder shall
be superior to the Indenture and all right, title and interest of the Trustee, the holders
of the Notes or any other Person thereunder, as well as all right, title and 1interest of
any Person in connection with any refinancing of the Notes at any time, and no Person
may terminate this Lease or otherwise interfere with the Lessee's quiet enjoyment
hereunder except as provided herein upon an Event of Default hereunder. Without
limiting the generality of the foregoing, the Nondisturbance and Attornment
Agreement sets forth certain rights and obligations of the Lessee and the Trustee 1n

connection with this Lease and the Indenture.

Section 8.

EVENT OF LOSS; INSURANCE

8.1. Eventofloss. (a) Following the occurrence of any Event of Loss with
respect to any Railcar or Railcars, the Lessee shall, in the manner and at the times
provided in Section 11.3, apply all Improvement Proceeds relating to such Event of
Loss as provided in Section 11.3. The Lessee shall be entitled to receive and retain
such Improvement Proceeds to be applied by the Lessee as provided herein. If the
Lessor shall receive any Improvement Proceeds in respect of any Railcars suffering an

Event of Loss, the Lessor (subject to Section 12 hereof) shall promptly pay the entire
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amount of such proceeds to the Lessee In receiving and applying Improvement
Proceeds, the Lessee shall act as agent for the Lessor and such Improvement Proceeds
shall remain the property of the Lessor; provided, however, if the Lessee shall have
exercised the Purchase Option, all unapplied Improvement Proceeds shall be paid over
to, or retained by, the Lessee upon the closing of the Purchase Option

(b)  Inthe event of the requisition (other than a requisition which constitutes
an Event of Loss) for use by any Governmental Authority of any Railcar during the
Term of this Lease, all of the Lessee's obligations (including, without limitation, the
obligation to pay Rent) under this Lease with respect to such Railcar shall continue to
the same extent as 1f such requisition had not occurred, except that 1f such Railcar 1s
returned by any Governmental Authority to the Lessee at any time after the end of the
Term of this Lease and the Lessee shall not have exercised the Purchase Option
hereunder, the Lessee shall be obligated to return such Railcar to the Lessor in
accordance with the provisions of this Lease promptly upon such return by such
Governmental Authority rather than at the end of the Term of this Lease, but the
Lessee shall in all other respects comply with the return provisions of this Lease with
respect to such Railcar. All payments received by the Lessor or the Lessee from any
Governmental Authority for the use of such Railcar in respect of the Term of this
Lease shall be paid over to, or retained by, the Lessee; and all payments received by
the Lessor or the Lessee from any Governmental Authority for the use of such Railcar
in respect of the period after the Term of this Lease shall be paid over to, or retained
by. the Lessor; provided, however, that if the Lessee shall have exercised the Purchase
Option, all such payments shall be paid over to, or retained by, the Lessee upon the

closing of the Purchase Option.
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(¢)  The Lessee is hereby granted full power and authority as agent for the
Lessor to sell any Railcar which has suffered an Event of Loss and the Lessor hereby
agrees to execute all necessary powers of attorney and other documents evidencing
such power and authority; provided that each such sale shall be subject to the
applicable provisions of Sections 11.2, 11.3(b) and 15 2(a).

8 2. No Release or Abatement. The Lessee shall not be released from its

obligations hereunder (and there shall be no abatement, adjustment or reduction of
Rent or Rent Interest payable hereunder) in the event of, and (with respect to any
period during which the Lessee is obligated to carry insurance pursuant to Section 8 3)
the Lessee shall bear the risk of, any Event of Loss to any Railcar from and after
delivery and acceptance thereof by the Lessee hereunder; provided, however, that
such allocation of risk shall not limit the Lessee's setoff and withholding rights
pursuant to Section 12 that may be applicable to such Loss.

8 3. Insurance to be Maintained. (a) The Lessee will at all times from and
after the Basic Term Commencement Date until (i) the date on which the Lessee has
returned the Railcars in accordance with Section 14.5 following the termination of this
Lease or (i1) if the Lessee has exercised the Purchase Option, the later of the
(x) exprration of the Term of this Lease following such purchase and the payment of
all amounts due to Lessor hereunder or (y) the return of the Railcars in accordance
with the terms hereof, and at the Lessee's own expense, cause to be carried and
maintained with such insurers with which the Lessee and its Affiliates insure
equipment owned or (if a substantial portion of the Lessee's and its Affiliates' fleet
(other than the Railcars) is leased) leased by them, public ﬁability and property
insurance in respect of the Railcars, in amounts and against such risks and with such

deductible amounts as are substantially equivalent (without intentional discrimination)
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to that maintained from time to time by the Lessee and its Affiliates for similar
equipment whether then owned or (1f a substantial portion of the Lessee's and 1ts

Affihates' fleet (other than the Railcars) is leased) leased by them, provided, however,

that the Lessee may maintain self-insurance in such amounts and against such risks as
are substantially equivalent (without intentional discrimination) to that maintained or
required to be maintained from time to time by the Lessee and its Affiliates with
respect to other similar equipment whether then owned or (if a substantial portion of
the Lessee's and its Affiliates' fleet (other than the Railcars) is leased) leased by them.
So long as no Event of Default shall have occurred and be continuing, the proceeds of
any property insurance shall be payable to the Lessee and the Lessee shall be entitled
to retain such proceeds, subject to the terms of this Lease. The proceeds of public
liability insurance shall be payable to the Person entitled thereto.

(b)  The Lessee shall use commercially reasonable efforts to cause all
insurance policies required to be maintained by the Lessee pursuant to this Section 8.3
to contain (1) an agreement by the insurer eliminating any rights of subrogation of the
insurer against the Lessor, the Third-Party Member and their respective directors,
stockholders and employees, and (ii) a waiver of any rights of the insurer to any setoff
or counterclaim or any other deduction, whether by attachment or otherwise, in
respect of liability of the Lessor, the Third-Party Member and their respective
directors, stockholders and employees.

(¢)  The Lessee shall provide the Lessor such documents as the Lessor may
reasonably request from time to time to evidence the maintenance of the insurance
required under this Section 8.3. Nothing herein shall be construed to prohibit the
Lessor or any other Person from carrying any insurance on the Railcars for its own

benefit; provided, however, that any such insurance shall not require any premiums to
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be paid by the Lessee nor shall any such insurance require the Lessee to carry
additional insurance not specifically required of the Lessee herein No insurance
maintained by the Lessee hereunder shall require contribution from any insurance
maintained by the Lessor or any of its Affiliates

8 4. Survival. The obligations of the Lessee under paragraphs (a) and (b) of

Section 8.1 shall survive the expiration or termination of this Lease

Section 9

REPORTS: BOOKS AND RECORDS

91 Reports. (a) The Lessee agrees, at the Lessee's expense, (i) to prepare
and deliver to the Lessor within a reasonable time prior to the filing date (or, to the
extent permissible, to file on behalf of the Lessor) any and all reports (other than
reports required to be filed by the Lessor or any of its Affiliates with the Securities
and Exchange Commission or any successor agency and income or franchise tax
returns required to be filed by the Lessor or its Affiliates) to be filed with or provided
by the Lessor or its Affiliates to any federal, state or other regulatory or taxing
authority by reason of the ownership by the Lessor of the Railcars or the leasing
thereof to the Lessee, except as otherwise provided in the First Transition Agreement,
and (i1) 1n the case of income or franchise tax returns and filings with the Securities
and Exchange Commission, to prepare and deliver to the Lessor, within 25 days after
the end of each calendar quarter (except as provided 1n paragraph (c) of this Section
9 1), all such information as is reasonably requested by the Lessor for preparation of
such reports and returns, including but not limited to the information set forth on
Schedule D (it being understood that the preparation and filing of such reports and tax
returns shall be the sole responsibility of the Lessor). The Lessee hereby

acknowledges that the Lessor and other Lessor Indemnitees will rely on such
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information and the information set forth in paragraph (c) of this Section 9 1 in filing
tax returns and making other reports and filings and in furtherance of such reliance the
Lessee shall be responsible for (x) the accuracy of such information and (y) pursuant
to Section 13 hereof, for any tax penalties or additions to tax or other Losses imposed
on or incurred by any such Persons proximately resulting from the use of such
information in such tax returns or other reports or filings (whether or not such tax
penalties, additions to tax or other Losses relate to Excluded Taxes); it being
understood, however, that certain information provided or included 1n reports by the
Lessee under Section 9.1(c) will be based on estimates and that certain of such
information may subsequently be revised to reflect additional information (such as
information with respect to Events of Loss) received after the date of delivery of such
information or reports, and that, with respect to such estimates, the Lessee shall be
responsible for tax penalties incurred by any Lessor Indemnitee in reliance on such
estimates; provided that all such information and reports shall become final by June
15 of the year in which such information or reports are furnished by the Lessee and
the Lessee shall be fully responsible for the accuracy of such final information or
reports as provided in this paragraph. Notwithstanding the foregoing, the Lessee shall
not be responsible for the accuracy of information provided by it or. pursuant to
Section 13 hereof, for any tax penalties or additions to tax or other Losses resulting
from use of such information to the extent that such information was provided by or
based on information to the GE Contributors or the Lessor by the ACF Contributors
under the Participation Agreement.

(b)  On or before March 15 in each year, commencing with 1998, the Lessee
will furnish to the Lessor a certificate of a Responsible Officer of the Lessee setting

forth as at the preceding December 31 the amount, description and reporting marks of
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all Railcars then leased hereunder, the amount, description and numbers of all Railcars
that have sutfered an Event of Loss during the preceding calendar year or are then
undergoing repairs (other than running repairs) or then withdrawn from use pending
such repairs (other than running repairs) and such other information regarding the
Ratlcars as the Lessor may reasonably request

(c)  The Lessee shall, at the Lessee's expense, within 90 days after the end of
each taxable year of the Lessor. deliver to the Lessor such reports with respect to tax
depreciation of the Railcars (and related information) as the Lessor may reasonably
request.

92  Books and Records. (a) On the Basic Term Commencement Date,
subject to the First Transition Agreement, the Lessor shall deliver to the Lessee copies
of all books, records and other data with respect to the Railcars and the Contributed
Rights received by the Lessor from the ACF Contributors and the GE Contributors
(the "Lessor's Books and Records"), to be held and used by the Lessee as provided in
this Lease The Lessor's Books and Records shall at all times remain the property of
the Lessor, and the Lessee shall protect, preserve and maintain the Lessor's Books and
Records until the Lessor's Books and Records are returned to the Lessor as provided
in Section 14.5 (unless the Lessee exercises the Purchase Option, in which case the
Lessor's Books and Records shall be conveyed to the Lessee together with the Railcars
and the Contributed Rights).

(b)  Atall times during the Term of this Lease, the Lessee shall maintain
full, complete and accurate books and records regarding the Railcars, the End-User
Leases and the business of the Lessee conducted with the Railcars (the "Lessee's
Books and Records") substantially equivalent (without intentional discrimination) to

the books and records maintained by the Lessee and its Affiliates with respect to
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railcars owned and (if a substantial portion of the Lessee's and 1ts Affiliates' fleet
(other than the Railcars) is leased) leased by them The Lessee shall provide to the
Lessor, any of its members or any Affiliate thereof from time to time such information
relating to the Railcars, the Contributed Rights and the Contracts as shall be required
to be furnished by the Lessor to any such Person under any Transaction Document or
Fiancing Document, and the Lessor may, upon reasonable request, at reasonable
times and at the ACF Contributors' expense, but no more often than once 1n each 12-
month period, examine the Lessor's Books and Records and the Lessee's Books and
Records for compliance by the Lessee with the provisions of this Lease, provided,
however, that unless and until the expiration of the Purchase Option, (i) the Lessee
shall not be required without its consent (which may not be unreasonably withheld) to
disclose to any Person (other than as provided in clause (ii) below) the terms and
conditions of End-User Leases or other proprietary information as to the Lessee's
business, (ii) each such examination shall be performed only by a nationally
recognized independent accounting firm reasonably acceptable to the Lessee that shall
have agreed not to disclose to any Person the terms and conditions of End-User Leases
or other proprietary information as to the Lessee's business (except and to the extent
that such information 1s required to be disclosed in such accounting firm's report to the
Lessor, any of its members or any Affiliate thereof with respect to any non-
compliance by the Lessee with the terms and conditions of this Lease), in each case
without the Lessee's consent (which may not be unreasonably withheld), and (iii) in
the course of such examination, none of such Lessor's Books and Records, Lessee's
Books and Records nor any copies, abstracts, redactions or summaries thereof or of
the terms and conditions of End-User Leases or of other proprietary information as to

the Lessee's business may be removed from the Lessee's premises (except and to the
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extent that copies, abstracts, redactions or summaries of such information are required
to be removed from the Lessee's premises to enable the preparation of the report of
such examination to the Lessor, any of the Lessor's members or any Affiliate thereof
with respect to any non-compliance by the Lessee with the terms and conditions of
this Lease) or otherwise disclosed to any Person without the Lessee's consent (which

may not be unreasonably withheld); and provided, further, that any withholding by the

Lessee of its consent shall be deemed reasonable 1n any case under the foregoing
clauses (1), (1i) and (i11) where there 1s the potential of disclosure of the terms and
conditions of End-User Leases or other proprietary information as to the Lessee's
business to any Person other than the Lessor, any of its members or any Affiliate
thereof that (x) is a sublessee under any End-User Lease or (y) together with 1ts
Affiliates, derives annual revenues in excess of $30 million as an operating lessor of
railcars.

(¢)  Unless the Lessee shall have delivered the Lessor's Books and Records
to the Lessor pursuant to Section 14.5(b) or otherwise, for a period ending six years
following the Term of this Lease, or so long as any pending claim against the Lessee
under this Lease has not been Finally Determined, the Lessee shall not destroy or
permit the destruction of any of the Lessor's Books and Records or the Lessee's Books
and Records without first giving the Lessor notice in writing and a reasonable
opportunity to make copies of such Books and Records, provided, however, that 1f the
Lessee has exercised the Purchase Option and paid the Purchase Price or the Early
Purchase Price, as the case may be, none of such Lessor's Books and Records,
Lessee's Books and Records nor any copies, abstracts, redactions or summaries
thereof or of the terms and conditions of End-User Leases or of other proprietary

information as to the Lessee's business may thereafter be removed from the Lessee's
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premises or otherwise disclosed to any Person without the Lessee's consent (which
may not be unreasonably withheld, subject to the last proviso in paragraph (b) above).
(d)  The obligations of the Lessee under this Section 9 2 shall survive the

expiration or termination of the Lease.

Section 10.

APPOINTMENT OF LESSEE AS AGENT; COMPLIANCE WITH LAWS

10.1.  Appointment of Lessee as Agent (a) The Lessor hereby irrevocably
appoints and constitutes the Lessee 1ts agent and attorney-in-fact during the Term of
this Lease to assert and enforce from time to time, 1n the name of and for the account
of the Lessor or the Lessee, as their interests may appear, at the Lessee's sole cost and
expense, whatever claims and rights the Lessor may have against the manufacturer of

each Railcar or any component thereof whether under warranty, product liability claim

or otherwise, during the Term of this Lease; provided, however, that if at any time an
Event of Default shall have occurred and be continuing, the Lessor may assert and
enforce, at the Lessee's sole cost and expense, such claims and rights.

(b)  Neither the Lessor nor any of its Affiliates shall have any responsibility
or liability under this Lease to the Lessee or any other Person with respect to any of
the following: (i) any liability, loss or damage caused or alleged to be caused directly
or indirectly by any Railcars or by any inadequacy thereof or deficiency or defect
therein or by any other circumstances in connection therewith; (ii) the use, operation
or performance of any Railcars or any risks relating thereto during the Term of this
Lease; (iit) any interruption of service, loss of business or anticipated profits or
consequential damages during the Term of this Lease; or (1v) the delivery, operation,
subleasing, servicing, maintenance, repair, improvement or replacement of any

Railcars during the Term of this Lease; provided, however, that none of the foregoing
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shall imit any of the Lessee's rights or any of the Lessor's or its Affiliates' obligations
or liabilities arising out of, resulting from or relating to any breach of the Lessor's
representations, warranties, covenants and agreements (A) herein (including, without
limitation, the representations, warranties, covenants and agreements incorporated by
reference in Section 12) or (B) under any of the other Transaction Documents, subject
to the applicable limitations on liability and provisions for the allocation of Losses set
torth in Sections 12 and 13 and 1n the Participation Agreement. Subject to Section 12,
the Lessor covenants that (1) during the Term of this Lease, the Lessor shall not
create, suffer or permit any Lessor Liens on the Railcars. the Contributed Rights or the
Contracts, other than those created by Lessee, and (2) should any Lessor Liens arise
during the Term of this Lease, the Lessor shall promptly discharge all Lessor Liens. If
the Lessor does not discharge a Lessor Lien, the Lessee may, at its option, take action,
including the payment of money, necessary to discharge such Lessor Lien and, in such
event, the Lessee shall have the right to set off such payment to the extent (and only to
the extent) set forth in Section 12.

10 2. Compliance with Laws. The Lessee agrees at all times during the Term

of this Lease to comply 1n all material respects with all applicable laws of the
jurisdictions in which operations involving the Railcars extend, with the interchange,
car hire, car service, and other applicable rules of the AAR, and with all applicable
rules of the United States Department of Transportation, the Surface Transportation
Board and any other legislative, executive, administrative or judicial body exercising
any power or jurisdiction over the Railcars, to the extent that such laws and rules
affect the title, operation, condition or use of the Railcars (all such laws and rules to
such extent being hereinafter called the "Applicable Laws"), and 1n the event that,

prior to the expiration of the Term of this Lease, any Applicable Law requires any
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alteration, replacement, addition or modification of or to any part on any Railcar, the
Lessee will conform therewith at 1ts own expense (subject to Sections 11 3 and 12
hereof), except to the extent that any failure to conform therewith would not, together
with all other such failures, in the aggregate result in a material adverse effect on the
Lessor or the Railcars); provided, however, that the Lessee may at 1ts own expense
contest the validity or application of any Applicable Law in any manner which does
not adversely affect the property or rights of the Lessor under this Lease, and

provided, further, that the sole remedies of the Lessor for any breach of this provision

shall be the rights of the Lessor under Section 21 hereof and its right to sue for

damages or specific performance under Section 14 hereof.

Section 11.

CAPITAL IMPROVEMENTS, SUBSTITUTIONS

11.1. Capital Improvements. (a) The Lessee, at its own cost and expense,
may from time to time make Capital Improvements to the Railcars during the term of
this Lease:; provided that such Capital Improvements are made in compliance with all
of the terms and conditions of this Lease, including, without limitation,

Section 15.2 (a), do not render the Railcars ineligible for interchange service under the
rules of the AAR, and do not cause any Railcars to become or constitute "limited use
property" as defined in Rev. Proc. 76-30, 1976-2 C B. 647 (or any successor thereto),
as in effect on the dates of the commencement and completion of such Capital
Improvements ("Limited Use Property"). The Capital Improvements made by the
Lessee under the preceding sentence shall be owned by the Lessee, except to the
extent provided in Section 11 1(b) hereof.

(b)  Any and all Capital Improvements made to any Railcar (1) which are not

readily removable without causing material damage to such Railcar, (ii) which were
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made as a result of the occurrence of an Event of Loss with respect to any other
Railcar or Railcars, (iii) which were required to be made pursuant to Applicable Law,
(1v) the cost of which is reimbursed to the Lessee in accordance with Section 11 3
hereof, (v) which constitute replacements for any part or element of such Railcar, or
(v1) which were made to any Railcar in the course of ordinary maintenance of such
Railcar shall constitute accessions to such Railcar when made and full ownership
thereof and title thereto free from any Lien (except for Lessor Liens and Permitted
Liens) shall immediately be vested in the Lessor Any Capital Improvements owned
by the Lessee may be removed by the Lessee (at the Lessee's expense) upon or prior
to the expiration of the Term hereof, 1f such removal will not constitute a breach or
violation of any of the End-User Leases or any applicable Lien, or cause any of the
Railcars when thereafter used to be in violation of any Applicable Law Upon the
expiration of the Term of this Lease (unless the Lessee has exercised the Purchase
Option), full ownership and title to any Capital Improvements owned by the Lessee
and not removed by the Lessee prior to the expiration of the Term hereof shall
immediately vest in the Lessor.

11.2. Additional Railcars; Substitutions. (a) In the event the Lessee causes to

be transferred to the Lessor other railcars in addition to or in substitution for any of the
Railcars subject hereto pursuant to the occurrence of an Event of Loss or otherwise as
provided in this Lease (either by acquisition from third parties or, with the consent of
the Lessor (which consent will not be unreasonably withheld 1n any case and will not
be required for substitutions replacing Scrap Railcars), the Lessee's and 1ts Affiliates'
fleet), such other railcars shall be included as part of the Railcars by supplement
hereto and shall be subject to all the terms and conditions hereof in all respects as

though such railcars had been part of the Railcars herein specifically described;
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provided that any such substitution (1) shall be effected in a transaction which
qualifies as a "like kind exchange" under Section 1031 of the Internal Revenue Code
of 1986, as amended (the "Code") (unless by reason of any change in Applicable Law
after the Basic Term Commencement Date the Lessee is unable to effect such
substitution through a "like kind exchange" by commercially reasonable efforts), and
(11) in any case involving the replacement of any tank railcar or hopper railcar, as the
case may be, shall be made with another tank railcar or hopper railcar, as the case may
be. Upon any such transfer of railcars by the Lessee to the Lessor, title to such
railcars shall be conveyed to the Lessor, free and clear of all Liens other than Lessor
Liens and Permitted Liens.

(b)  Inthe event an additional railcar or railcars are substituted for any
Railcar or Railcars subject to the Event of Loss, the Lessor, subject to Section 12,
shall assign and convey to the Lessee its interest in such Railcar or Railcars subject to
the Event of Loss and the Lessor, subject to Section 12, shall execute and deliver to
the Lessee, or the Lessee's assignee or nominee, a bill of conveyance for such Railcars
such as will transfer to the Lessee or such assignee or nominee title to such Railcars.
Except as otherwise provided herein, the Lessee shall have the right to sell any
Railcar; provided that (i) the Lessee substitutes railcars of the same type and having
equivalent Fair Market Value, (11) the decisions with respect to such sale are
substantially equivalent (without intentional discrimination) to the Lessee's and 1ts
Affiliates' business practices with respect to railcars owned and (if a substantial
portion of the Lessee's and its Affiliates' fleet (other than the Railcars) is leased)
leased by them, and (111) the Lessor shall have given 1its consent (which shall not

unreasonably be withheld) in each case of any sale of a Railcar to the Lessee or any of
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its Affiliates or any sale and leaseback of a Railcar in which the Lessee or any of its

Affiliates 1s the lessee thereof.

113 [mprovement Proceeds. (a) The Lessee shall be entitled to receive and
retain as agent for the Lessor all Improvement Proceeds, to be held and applied by the
Lessee as provided in this Section 11.3.

(b)  The Lessee shall be required to apply Improvement Proceeds (1) for the
purpose of making Capital Improvements to the Railcars during the Term of this
Lease in a manner and at such times as 1s substantially equivalent (without intentional
discrimination) to the Lessee's and 1ts Affiliates' practice with respect to similar
equipment owned and (if a substantial portion of the Lessee's and its Affiliates' fleet
(other than the Railcars) is leased) leased by them or for the purpose of acquiring
and/or transferring to the Lessor any railcars in addition to or in substitution for any of
the Railcars, (2) to reimburse the Lessee for theretofore unreimbursed costs and
expenses incurred by the Lessee in connection with the making of any Capital
Improvements to the Railcars; provided, however, that (A) Improvement Proceeds
arising from the disposition of any Scrap Railcar or from any Casualty may be used
under this clause (2) solely to reimburse the Lessee for Capital Improvements made
following the occurrence of such Casualty or disposition of such Scrap Railcar, and
(B) except as permitted by the preceding clause (A), Improvement Proceeds arising
with respect to any Railcar may be used under this clause (2) only to reimburse the
Lessee to the extent that the Improvement Proceeds actually received exceeds the cost
of any Capital Improvements to such Railcar required or permitted to be made
hereunder, or (3) to reimburse the Lessee for the excess, if any, of (A) the Fair Market
Value at the time of transfer of any railcars transferred to the Lessor in addition to or

1n substitution for any of the Railcars, over (B) the Fair Market Value at the time of

46

FENYO03\PRICEBA\NORMAL\0148310 03



transfer of the Railcars removed from this Lease by reason of such substitution (or in
the case of any Event of Loss relating to such Improvement Proceeds, the Fair Market
Value of such Railcars immediately prior to such Event of Loss giving rise to the
Improvement Proceeds relating to the Railcars removed from this Lease by reason of
such substitution) Notwithstanding the foregoing, (i) all Improvement Proceeds
related to any Casualty shall be expended 1in a manner so as to defer taxation of the
Lessor and its Affiliates pursuant to Section 1033 of the Code (unless by reason of any
change in Applicable Law after the Basic Term Commencement Date the Lessee is
unable to cause deferral of taxation related to such expenditure by commercially
reasonable efforts), and (ii) any Railcar disposed of by the Lessee following its
classification as a Scrap Railcar shall be disposed of in a transaction which qualifies as
a "like kind exchange" under Section 1031 of the Code (unless by reason of any
change in Applicable Law after the Basic Term Commencement Date the Lessee 1s
unable to dispose of such Railcar in a "like kind exchange" by commercially
reasonable efforts).

(c)  All Improvement Proceeds shall, subject to paragraph (b) above, be
expended for (1) Capital Improvements to Railcars not affected by an Event of Loss
and/or (i1) substitute or additional railcars (either by acquisition from third parties or
with the consent of the Lessor (which will not be unreasonably withheld in any case
and will not be required for substitutions replacing Scrap Railcars) from the fleets of
the Lessee or the Lessee's Affiliates at a price, in any case, not in excess of the Fair
Market Value thereof) which shall become the property of the Lessor and shall
become Railcars subject to this Lease. All Capital Improvements made with any
Improvement Proceeds to Railcars not affected by an Event of Loss shall have a

remaining useful life at the time they become subject to this Lease at least equal to the
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remaining useful life of the Railcars to which such Capital Improvements were made;
provided that Improvement Proceeds may be used to make Capital Improvements
required by Applicable Law or required to preserve the economic viability or
structural integrity of any Railcar (such as Railcar linings), which by their nature may
not have a useful life equal to the remaining useful life of the Railcars to which such
Capital Improvements are made. All substitute Railcars acquired with any
Improvement Proceeds shall (x) have a remaining useful life at the time they become
subject to this Lease at least equal to the greater of (I) the remaining useful life of the
Railcars for which such substitute Railcars were substituted and (IT) 125% of the
remaining Basic Term hereof, (y) have a residual value not less than the residual value
of the Railcars for which such substitute Railcars were substituted and (z) not
constitute Limited Use Property. All additional Railcars (other than substitute
Railcars) acquired with any Improvement Proceeds shall have a remaining useful life
at the time they become subject to this Lease at least equal to 125% of the remaining
Basic Term hereof, an expected residual value at the expiration of the Basic Term at
least equal to 20% of the value of such additional Railcar when 1t becomes subject to
this Lease (determined without regard to inflation or deflation), and shall not
constitute Limited Use Property.

(d)  Any Improvement Proceeds shall be fully expended in accordance with
this Lease by the last day of the second full quarter following the quarter in which
such Improvement Proceeds are received by the Lessee.

(e)  Notwithstanding any other provision of this Lease. the Lessee may make
Capital Improvements to Railcars prior to obtaining any AAR approvals required
therefor; provided that the Lessee shall make any further Capital Improvements to

such Railcars required by the AAR as a condition to receipt of AAR approval.

48

FFNYO03\PRICEBA\NORMAL\(0148310 03



(H) The Lessee shall be entitled to retain, to the extent it recovers from the
lessees under End-User Leases, any expenses incurred by the Lessee for Capatal
Improvements not reimbursed by indemnification or insurance.

(g)  Subject to Section 12 hereof, all Improvement Proceeds received by the
Lessor shall be promptly remitted to the Lessee to be applied by the Lessee in
accordance with the provisions of this Section 11.3. The Lessee shall update
Schedule A from time to time, but in no event less than once per calendar year, to

reflect any changes thereto pursuant to this Section 11

Section 12.
LESSOR REPRESENTATIONS, WARRANTIES
AND INDEMNIFICATION: SET-OFF

(a)  The Lessor hereby agrees that, solely for purposes of this Section 12 and
Section 13(c), all representations, warranties, covenants and agreements made to the
Lessor, the Lessee or any of their Affiliates (other than the ACF Contributors and any
parent or subsidiary thereof) by any of the ACF Contributors or any parent or
subsidiary thereof (collectively, "Undertakings") under the Transaction Documents
are hereby incorporated by reference to the same extent (including, without limitation,
as limited by any expiration of any representation, warranty, covenant or agreement,
or any "threshold” or limitation on recovery, therein provided) as 1f such Undertakings
were specifically set forth in full herein, and such Undertakings shall be deemed to be
made by the Lessor to the Lessee on the date hereof and may be relied upon by the
Lessee: provided, however, that such Undertakings may be enforced by the Lessee
against the Lessor solely in the manner and to the extent set forth in this Section 12 or
in the Lessee Security Agreement. To the extent the Lessor shall be entitled to assert

any claims for indemnification against any of the ACF Contributors or any parent or
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subsidiary thereof for any matter arising out ot or relating to the Transaction
Documents, the Lessor agrees that, to the extent that the Lessee has indemnified the
Lessor therefor, the rights of the Lessor against the ACF Contributors and any parent
or subsidiary thereof shall be subordinated, to the fullest extent permitted by law, to
any claims for indemnification of the Lessee, any of its Affiliates or any of their
respective beneficiaries, trustees, partners, members, stockholders, officers, directors,
employees. agents or representatives against any of the ACF Contributors or any
parent or any subsidiary thereof

(b)  Solely 1n the manner and to the extent provided 1n this Section 12 and
Section 13(c), the Lessor shall indemnify and hold harmless the Lessee from and
against all Losses suffered or incurred by the Lessee, any Affiliate thereof or any of
their respective beneficiaries, trustees, partners (other than ACF or any Affiliate
thereof other than the GE Member), members, stockholders, officers, directors,
employees, agents and representatives (each a "Lessee Indemnitee”): (1) to the extent
arising out of, resulting from or relating to any breach of any of the Undertakings
expressly made by the Lessor to the Lessee hereunder; (ii) to the extent arising out of,
resulting from or relating to any failure by the Lessor or any Affiliate thereof to
perform any of its covenants or agreements contained in any Transaction Document;
(111) (x) 1n any case that constitute a Loss relating to the Railcars included 1n the
Contributed ACF Assets (as defined 1n the Participation Agreement) or the
Contributed Rights with respect thereto that, but for notice thereof or claim with
respect thereto, had occurred and existed on or prior to the Basic Term
Commencement Date, (y) in any case to the extent of the liability for any such Loss
that is allocated to any ACF Contributor or any Affiliate thereof based upon

Comparative Fault or (z) if the Purchase Option is not exercised, in any case that
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constitute a Loss (other than a Loss resulting from the gross negligence or willful
misconduct of the Lessee) relating to the Railcars included 1n the Contributed ACF
Assets or the Contributed Rights with respect thereto to the extent arising out of,
resulting from or relating to any act, omission, event or state of facts occurring or
existing after the expiration of the Term of this Lease; or (iv) except to the extent set
forth 1n the last sentence of Section 9 1(a) hereof, in any case to the extent arising out

of, resulting from or relating to Excluded Taxes; provided, however, that the

toregoing indemnity does not create an obligation to indemnify and the Lessor shall
not indemnify any Person for (A) any Losses which would otherwise be the subject of
indemnification by the Lessor or any ACF Contributor or parent or subsidiary thereof
under any other Transaction Document to the extent indemnification thereby 1s not
available under such Transaction Document by reason of the expiration of any
representation, warranty, covenant or agreement or the existence of any "threshold" or
other limitation on recovery or (B) any Losses to the extent arising out of, resulting
from or relating to (x) any breach of any representation, warranty, covenant or
agreement of GECC, the Lessee or any GE Contributor in any Transaction Document
including this Lease or (y) any act, omission, event or state of facts occurring or
existing during the period ending on the Basic Term Commencement Date and
relating to property contributed (indirectly through the GE Member) to the Lessor by
any GE Contributor.

(¢)  Any Lessee Indemnitee or Lessor Indemnitee incurring any Loss, or
subject to any indemnification obligation or other liability arising out of, resulting
from or relating to any Loss (in any such case, a "Claimant"), in any case where this
Lease provides for an allocation of such Loss, indemnification obligation or other

liability on the basis of Comparative Fault, shall, in making any assertion that such
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Loss, indemnification obligation or other liability is to be allocated on the basis of
Comparative Fault, notify the Lessor or the Lessee, respectively, in writing of such
assertion, which notice shall be accompanied by documents setting forth in reasonable
detail the basis for the assertion 1n order to afford the Lessor or the Lessee or any
Aftiliate thereof. as the case may be, an opportunity to dispute whether any portion of
such Loss, indemnification obligation or other liability arises out of, results from or
relates to (1) with respect to the Lessor, events or a state of facts occurring prior to the
Basic Term Commencement Date and (ii) with respect to the Lessee, events or a state
of facts occurring both from and after the Basic Term Commencement Date. If the
Claims Arbiter determines that any material portion of such Loss, indemnification
obligation or other liability arises out of, results from or relates to events or a state of
facts occurring prior to and from or after the Basic Term Commencement Date, the
Claims Arbiter shall allocate such Loss, indemnification obligation or other liability
on the basis of Comparative Fault. Notwithstanding the foregoing, if liability for such
Loss, indemnification obligation or other liability may be properly asserted by or on
behalf of such Claimant against any sublessee under any End-User Lease or any
railroad, such Claimant may not recover on the basis of Comparative Fault against the
Lessor, the Lessee or any Affihate thereof, as the case may be, in respect of such Loss,
indemnification obligation or other liability until such Claimant has used reasonable
best efforts, or has caused another Person on 1its behalf to use reasonable best efforts,
to recover against such sublessee or such railroad for such Loss, indemnification
obligation or other labulity, whereupon such Claimant may seek to recover on the
basis of Comparative Fault against the Lessor, the Lessee or any Affiliate thereof, as
the case may be, in respect of such Loss, indemnification obligation or other liability

only to the extent that such sublessee or such railroad has not been held liable for such

52

FFNYO03\PRICEBA\NORMAL\0148310 03



Loss, indemnification obligation or other liability Notwithstanding anything to the
contrary herein, the aggregate amount shall not exceed $10 million that the Lessee or
any Affiliate thereof. taken together. may recover against any ACF Contributor or any
Affihate thereof, taken together, for Losses, indemnification obligations and other
liabilities based upon Comparative Fault; provided, however, that no amount 1n
respect of any Loss, indemnification obligation or other liability to the extent arising
out of, resulting from or relating to any Environmental Matter (whether or not such
Loss, obligation or liability involves any Comparative Fault) shall be subject to,
limited by or applied against the foregoing $10 million limitation.

(d)  Subject to paragraph (e) of this Section 12, the Lessee shall be entitled
to set off against or hold back from any payment. other than payments of Rent, Rent
Interest and Indemnification Payments (excluding Lessee Indemnification Payments),
that would otherwise be due and payable to the Lessor or any of its Affiliates under
this Lease, including, without limitation, the Purchase Price or the Early Purchase
Price. Default Interest, Lessee Indemnification Payments and interest thereon, Excess
Condemnation Proceeds, and payments to the Lessor under clause (1) of paragraph
(b) of Section 14 1 hereof ("Lease Default Payments"), to the extent not theretofore
received by the Lessee Indemnitees: (i) to the extent of any Losses actually incurred
by the Lessee Indemnitees the amount of which has been Finally Determined (A) to be
indemnifiable (without duplication) by any of the ACF Contributors or any parent or
subsidiary thereof pursuant to any of the Transaction Documents or (B) to be the
subject of contribution pursuant to Section 9 5 of the Participation Agreement
(without duplication) by any of the ACF Contributors or any parent or subsidiary
thereof, in each case to the extent any portion of such Losses (plus interest thereon as

provided herein) has not been paid by the ACF Contributors or any parent or
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subsidiary thereof, (i1) the costs and expenses of the Claims Arbiter, 1f any, which the
Lessor 1s required to bear under Section 13(c) hereof, (11i) an amount equal to the
Present Value of all Losses (including, without limitation, estimated Losses) in respect
of Environmental Matters ("Environmental Losses") which the Claims Arbiter
determines the Lessee Indemnitees would incur resulting from any claim, action, suit
or proceeding or any federal, state, local or Canadian or Mexican governmental or
admunistrative order pending against any of such Persons in respect of any
Environmental Matter which has been Finally Determined to be the subject of
indemnification by any of the ACF Contributors or any parent or subsidiary thereof

pursuant to any of the Transaction Documents; provided, however, if this Lease

terminates at the expiration of the Basic Term of this Lease, the Lessee shall be
entitled to set off and withhold under this clause (iii) an amount equal to the Present
Value of all Environmental Losses which have been Finally Determined to be owed
by any of the ACF Contributors or any parent or subsidiary thereof pursuant to any of
the Transaction Documents to the Lessee Indemnitees as a result of any claim, action,
suit or proceeding or any federal, state, local or Canadian or Mexican governmental or
administrative order pending against any of such Persons in respect of any
Environmental Matter, (iv) an amount equal to the Present Value of all Losses
(including, without limitation, estimated Losses) which the Claims Arbiter determines
the Lessee Indemnitees would incur by reason of any ACF Pension Liabilities
("Pension Losses"); provided, however, 1f this Lease terminates at the expiration of
the Basic Term of this Lease, the Lessee shall be entitled to set off and withhold under
this clause (iv) an amount equal to the Present Value of all Pension Losses which the
Lessee Indemnitees is Finally Determined to have incurred, (v) an amount equal to all

amounts payable by the ACF Contributors or the Lessor to the Lessee pursuant to
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Section 4(c) of the Tax Indemnity Agreement, and (vi) an amount equal to all amounts
payable by any Lessor Indemnitee to the Lessee pursuant to Section 13(¢) hercof (the
aggregate amount set forth in this paragraph (d) that is withheld, plus interest thereon
as provided herein, being referred to herein as the "Holdback Amount")
Notwithstanding the foregoing, not less than 20 days prior to exercising any right of
setoff or withholding under this paragraph (c) of this Section 12, the Lessee shall
notify the Lessor in writing of its intention to exercise a right of setoff or withholding
in respect of Losses incurred by the Lessee Indemnitees, which notice shall be
accompanied by documents setting forth in reasonable detail the nature and amount of
such Losses in order to afford the Lessor an opportunity in good faith to dispute
whether any portion of such Losses has actually or properly been incurred; provided,
however, that any failure by the Lessee to deliver such notice within such 20-day
period shall not limit the Lessee's right to set off or withhold the Holdback Amount
except to the extent the Lessor is materially prejudiced thereby. In determining any
Losses payable or subject to claim of setoff or withholding as provided in this
Section 12, such Losses shall accrue interest at the Past Due Rate from and including
the date on which such Losses are incurred to but not including the date of payment of
such Losses or satisfaction of such Losses by means of setoff or withholding under
this Section 12 (with appropriate proration for periods of less than one year).

(e)  To the extent that the Lessee shall set off or withhold from the Purchase
Price under this Section 12 any amount with respect to any Loss which (w) 1s
determned by the Claims Arbiter not to have been properly withheld hereunder, (x) 1s
thereafter paid by any Person other than the Lessee Indemnitees, (y) was withheld to
satisfy an asserted obligation which thereafter 1s Finally Determined by a court of

competent jurisdiction or binding settlement not to be payable by the Lessee
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Indemnuitees. or (z) the Lessee otherwise agrees no longer to withhold, then, 1n each
such case. the Lessee, within two Business Days of such event, shall pay the Over-
withheld Amount to the Lessor, together with interest thereon at the Past Due Rate
from and including the date on which such amount was withheld to but not including
the date such amount is paid to the Lessor. "Over-withheld Amount" shall mean, with
respect to any Loss for which an amount has been withheld pursuant to paragraph (d)
of this Section 12, the excess of (1) the Present Value of such Loss that was so
withheld over (i1) the Present Value of such Loss that would have been so withheld 1f
the actual amount of such Loss had been known at the time of such withholding.

(f)  Notwithstanding anything in this Lease to the contrary, until (x) this
Lease shall have terminated and (y) the Notes shall have been paid or defeased in full
or the Assumption shall have occurred, (i) the sole remedies of the Lessee against the
Lessor under this Lease shall be (A) the Lessee's rights of setoff and withholding
against Default Interest, Lessee Indemnification Payments and interest thereon,
Excess Condemnation Payments, Lease Default Payments, the Purchase Price or Early
Purchase Price and other amounts (other than Rent, Rent Interest and Indemnification
Payments (other than Lessee Indemnification Payments)) payable hereunder, to the
extent (and only to the extent) expressly provided in this Section 12 or Section 16 and
(B) the Lessee's right to seek declaratory relief or specific performance to enforce
compliance by the Lessor with its covenants and agreements in this Lease, provided,
however, that the Lessee may not foreclose upon any security interest in any of the
Lessor's property under any Transaction Document until this Lease shall have
terminated and the Notes shall have been paid or defeased in full or the Assumption
shall have occurred, (ii) the Lessee agrees that it shall not acquiesce, petition or

otherwise invoke, or cause the Lessor to invoke, the process of the United States of

56

FFNYO03\PRICEBA\WNORMAL\0148310 03



America, any state or other political subdivision thereof or any entity exercising
executive, legislative, judicial, regulatory or administrative functions of] or pertaining
to, government for the purpose of commencing or sustaining a case against the Lessor
under a federal or state bankruptcy. insolvency or similar law or appointing a receiver,
liquidator, assignee, trustee, custodian, sequestrator or other similar official for the
Lessor or all or any part of its property or assets, or ordering the winding up or
liquidation of the affairs of the Lessor, and (ii1) no amount shall be payable by the
Lessor to any Lessee Indemnitee pursuant to this Lease, except pursuant to the
exercise by the Lessee of 1ts rights of setoff and withholding set forth in this Section
12 or Section 16 The Lessor hereby agrees, at the request of the Lessee, to execute an
agreement in form and substance reasonably satisfactory to the Lessee to provide for
the tolling of the statute of limitations solely with respect to claims between the Lessor
and the Lessee and the waiver by the Lessor of any defenses based upon laches,
waiver. equitable estoppel or similar matters for such period as the Lessee shall be
prohibited by reason of this paragraph (f) from asserting any claims the Lessee would
otherwise be entitled to assert under this Lease. At such time as this Lease shall have
terminated and the Notes shall have been paid or defeased in full or the Assumption
shall have occurred, but subject to the limitations set forth in paragraphs (¢), (d) and
(e) of this Section 12, the Lessee shall have full rights of recourse against the Lessor
1n respect of any claims which the Lessee shall be entitled to assert hereunder, and the
tolling period for such claims arising pursuant to any tolling agreement executed by
the Lessor hereunder shall terminate twenty days after the expiration of all such time
periods

(g)  No provision of this Section 12 and no exercise of, or failure to exercise,

any right and no taking of, or failure to take, any other action (including any
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repayment of an over-withholding) under this Section 12. shall limit the rights of the
Lessee Indemnitees (1) to assert claims and recover (without duplication) hereunder or
under other any other Transaction Document at any time with respect to Losses for
which any ACF Contributor or any parent or subsidiary thereof may be liable and

(1) after this Lease has terminated and the Notes have been paid or defeased in full or
the Assumption has occurred, to assert claims and recover (without duplication)
against the Lessor with respect to Losses for which the Lessor may be hable
(including, without limitation, any portion of the Holdback Amount with respect to
which any claim of the Lessee to setoff or withholding hereunder has not been
satisfied or to the extent that the Holdback Amount is insufficient to fully cover such
Losses).

(h)  Nothing contained in Section 12 of the Master Lease or Section 12 of
the Capital Lease shall restrict the Lessee's rights of setoff or withholding against the
Early Purchase Price pursuant to this Section 12. The exercise of any of the Lessee's
rights of setoff or withholding under this Section 12 shall be independent of any
exercise of any of its rights of setoff or withholding pursuant to Section 12 of the
Master Lease or Section 12 of the Capital Lease; provided, however, that the Lessee
shall not be entitled to indemnity hereunder for, or to setoff or withhold hereunder in
respect of, any Loss or amount, to the extent that the Lessee has been indemnified for,
or has exercised a right of setoff or withholding in respect of, such Loss or amount
under the Master Lease or the Capital Lease.

(1) The provisions of this Section 12 shall survive the expiration or
termination of this Lease. Without limiting the foregoing or the provisions of
Section 12(g)(ii), from and after the date upon which this Lease terminates or the

tolling period provided for in Section 12(f) expires, whichever later occurs, the
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security interests under the Lessee Security Agreement shall survive only to the extent
of the Lessee's unsatisfied claims, 1f any, with respect to the Holdback Amount
existing as of such date and shall be limited to railcars having a fair market value at

such date equal to the amount of such unsatisfied claims. provided, however, that if as

of such date the Lessor is subject to a voluntary or involuntary bankruptcy or
msolvency proceeding, such security interests shall be limited to railcars having a fair
market value at such date equal to 150% of the amount of such unsatisfied claims.
From and after the date upon which this Lease terminates or the tolling period
provided for in Section 12(f) expires, whichever later occurs, at the reasonable request
and at the expense of the Lessor, the Lessee shall execute, deliver, file and record or,
at the Lessor's option, permit the Lessor to file and record, any termination statements
or other documents or instruments necessary to effect the partial release of the security
interests under the Lessee Security Agreement as contemplated by the foregoing

sentence.

Section 13.

LESSEE INDEMNIFICATION; INDEMNIFICATION PROCEDURE

(a)  The Lessee hereby assumes liability for, and agrees to indemnify,
defend, protect, save and hold harmless, the Lessor, the ACF Contributors, the GE
Member and the Third-Party Member from and against any and all Losses (including
but not limited to Losses arising out of tort or the application of the doctrine of strict
liability and Losses related to actions or failure to act with respect to the Railcars by
the Lessor and its Affiliates, including failure to supervise or otherwise influence the
conduct of the Lessee) suffered or incurred by the Lessor, the ACF Contributors, the
GE Member, the Third-Party Member, any Affiliate thereof or any of their respective

beneficiaries, trustees, partners (other than the GE Partner and any Affiliate thereof
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other than the GE Member), members, stockholders, officers, directors, employees,
agents and representatives (each a "Lessor [ndemnitee"), to the extent relating to or
arising out of or alleged to relate to or arise out of: (i) the Railcars or any part of any
thereof; (ii) the violation, alleged violation or enforcement of any agreement,
restriciion or legal requirement affecting the Railcars or any part thereof or the
ownership, operation or use of the Railcars or any part thereof, (iii) any breach of any
representation, warranty, covenant or agreement of the Lessee under this Lease or the
Second Transition Agreement, including, without limitation, consequential damages
(which may include, without limitation, Losses due to the acceleration of indebtedness
(whether pursuant to cross-acceleration provisions or otherwise)) by reason of any
such breach; (1v) the use, operation, leasing, subleasing, delivery, replacement,
condition, maintenance, repair, modification, sale, storage, return, dismantling,
abandonment, repossession, redelivery or other disposition of the Railcars prior to or
during the Term of this Lease, or any accident or occurrence resulting in damage to or
loss of property or injury or death to any Person in connection with, or alleged to have
occurred in connection with, any of the foregoing; (v) the imposition of any Lien,
other than any Less;)r Lien or Permitted Lessor Lien (other than a Permitted Lessor
Lien resulting from any action or naction of any GE Contributor (including, without
limitation, 1n any capacity as the general partner of the GE Member) or any Affiliate
thereof) on the Railcars or any interest therein prior to or during the Term of this
Lease or following the expiration of the Term if such Lien results from any action or
inaction during the Term of this Lease; or (vi) the inaccuracy of any information
referred to in the last sentence of Section 9 1(a) hereof; provided, however, that the
indemnity under this Section 13(a) does not create an obligation to indemnify, and the

Lessee shall not indemnify, (A) any Person for Lessor Liens, Taxes, Excluded Taxes
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or ACF Pension Liabilities (except, with respect to Taxes, this clause (A) shall have
no effect on any indemnification obligation of the Lessee under any other provision of
this Lease or any of the other Transaction Documents), (B) any Lessor Indemnitee
(other than the Lessor) in respect of any Losses (v) to the extent arising out of,
resulting from or relating to any breach of any representation, warranty, covenant or
agreement of any of the ACF Contributors or any parent or subsidiary thereof in any
Transaction Document to the extent arising out of, resulting from or relating to (I) title
(including, without limitation, the absence of certain Liens) to any of the Railcars
included in the Contributed ACF Assets or (I1) Environmental Matters, Environmental
Losses, or Environmental Costs (as defined in the Participation Agreement), (w) to the
extent arising out of, resulting from or relating to any breach of any representation,
warranty, covenant or agreement of any of the ACF Contributors or any parent or
subsidiary thereof in any Transaction Document (other than the representations,
warranties, covenants and agreements to which subclause (v) above applies) during
the six-year period from and after the Basic Term Commencement Date, (x) in any
case that constitutes a Loss relating to the Railcars included in the Contributed ACF
Assets or the Contributed Rights with respect thereto that, but for notice thereof or
claim with respect thereto, had occurred and existed on or prior to the Basic Term
Commencement Date, (y) in any case to the extent of the liability for any such Loss
that 1s allocated to any ACF Contributor or any Affiliate thereof based upon
Comparative Fault or (z) any Losses which would otherwise be the subject of
indemnification by GECC, the Lessee or any GE Contributor under any other
Transaction Document to the extent indemnification by GECC, the Lessee or any GE
Contributor is not available under such Transaction Document by reason of the

expiration of any representation, warranty, covenant or agreement or the existence of
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any "threshold" or other limitation on recovery, or (C) any Person in respect of the
matters set forth in subclauses (v). (w), (x) and (y) of clause (B) of this proviso after
(I) this Lease has terminated and the Notes have been paid or defeased in full or the
Assumption has occurred and (II) the payment in full of all payment obligations of the
Lessee hereunder relating to periods prior to the expiration of this Lease or payable in
connection with the termination of this Lease.

The Lessee shall not be released from its obligations hereunder in the event of
any damage to or the destruction or loss of any or all of the Railcars

(b)  Upon payment in full to a Lessor Indemnitee of any indemnity pursuant
to this Section 13, the Lessee shall be subrogated to any right of such Lessor
Indemnitee in respect of the matter against which such indemnity has been paid;
provided, however, that the Lessee may not assert any such right against a Lessor
Indemnitee, other than against any ACF Contributor or any parent or subsidiary
thereof to the extent of its indemnification obligations to the Lessee Indemnitees under
any Transaction Document. Upon the Lessee's written request at any time and from
time to time, the Lessor, subject to Section 12, shall, at the expense of the Lessee, take
such actions and execute such documents as are necessary or reasonably appropriate
to assist the Lessee in the preservation and enforcement against any applicable Person
of the right of subrogation of the Lessee; provided, however, that the Lessor shall not
be required to take any action or execute any document if, in the reasonable opinion of
the Lessor or its counsel, by taking any such action or executing any such document,
the Lessor might be exposed to any liabilities for which it is not indemnified
hereunder and the Lessor notifies the Lessee of such fact, unless after such notice the
Lessee and the Guarantor agree to indemnify the Lessor for such liabilities in a

manner reasonably satisfactory to the Lessor.
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(c)(i) A party entitled to indemﬁiﬁcation pursuant to either Section 12 or

“ Section 13 of this Lease (an "Indemnitee") shall éive the party obligated to provide
indemnification (the "Indemnvitor")’ notice in writing (the "Notice") of any claim or
‘other matter as to which indemniﬁcatioﬁ will be sought (an "Indemnified Matter") as
promptly as is revasonably practicable after the Indemnitee becomes aware of the
Indémniﬁed Matter and shall thereafter keep thé Indemnitor reasonably informed with
respect thereto; provided that failure of the Indemnitee to give the Indemnitor prdmpt
notice as provided herein shall not relieve the Indemnitor of any of its obligations
hereunder, except to the extent that the Indemnitor is materia'lly prejudiced by such
failure. The Indemnitor shall be entitled to assume the defense or handling of such
Indemnified Matter (without limiting the rights and obligations of the Indemnitor and
the Indemnitee under subparagraph (iii) below with respect to the determination, aé
between themselves, of liability for such Indemnified Matter), by giving Written notice
of its intention to do so to the Indemnitee within 30 days after receipt of the Notice,
with counéel reasonably satisfactory to the Indemnitee at the Indemnitor's own
expense, and the Indemnitee shall ‘rcooperate with the Indemnitor, at the Indemnitor's
expense, in any such acﬁon. If the Indemnifor shall assume the defense of such
Indemnified Matter, it shall not settle such Indemnified Matter unless such settlement
includes as an unconditional term thereof the giving by the claimant or the plaintiff of
a full, general release of the Indemnitee, satisfactory to the Indemnitee, from all
liability with respect to such Indemnified Matter. As long as the Indemnitor 1s
contesting any such Indemnified Matter in good faith and on a timely basis, the
Indemnitee shall not pay or settle any claims relating to the Indemnified Matter.
Notwithstanding the assumption by the Indemnitor of the defense or handling of any

Indemnified Matter as provided in this subparagraph, the Indemnitor shall thereafter
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consult with the Indemnitee upon its reasonable request from time to time with respect
to such Indemnified Matter. The Indemnitee shall be permitted to join in the defense
or handling of such Indemnified Matter and to employ counsel at its own expense;
provided, however, that if the defendants or potential defendants or obligors in
connection with any Indemnified Matter shall include both an Indemnitor and an
Indemnitee, and such Indemnitee shall have reasonably concluded that counsel
selected by Indemnitor has a conflict of interest because of the availability of different
or additional defenses to such Indemnitee, such Indemnitee shall have the right to
select separate counsel reasonably acceptable to Indemnitor to participate 1n the
defense or handling of such Indemnified Matter on its behalf, the reasonable fees and
expenses of which shall be borne by Indemnitor.

(1)  If'the Indemnitor shall fail to notify the Indemnitee of its desire to
assume the defense or handling of any such Indemnified Matter within the prescribed
period of time, or shall notify the Indemnitee that it will not assume the defense or
handling of any such Indemnified Matter, then (without limiting the rights and
obligations of the Indemnitor and the Indemnitee under subparagraph (i) below with
respect to the determination, as between themselves, of liability for such Indemnified
Matter) the Indemnitee may assume the defense or handling of any such Indemnified
Matter, in which event it may do so in such manner as 1t may deem appropriate, and
the Indemnitor shall be bound by any determinations made in connection with such
Indemnified Matter or any settlement thereof effected by the Indemnitee, unless the
Indemnitor shall, within 20 days after notice of the proposed terms of such
determination or settlement, object to such determination or settlement, as the case
may be, and agree to pay all reasonable costs and expenses of the Indemnitee 1n

connection with the Indemnitee's defense of such Indemnified Matter, in which case
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the Indemnitor shall not be bound by any such determination or settlement effected
without 1ts consent, so long as the Indemnitor promptly pays such costs and expenses
as incurred by the Indemnitee; provided that any such determination or settlement
shall not affect the right of the Indemnitor to dispute the Indemnitee's entitlement to
indemntfication pursuant to subparagraph (i1i) below The failure or election of the
Indemnitor to assume the defense or handling of any such Indemnified Matter shall
not be deemed a concession that 1t is required to indemnify the Indemnitee for the
subject matter of such Indemnified Matter. The Indemnitor shall be permitted to join
in the defense or handling of such Indemnified Matter and to employ counsel at its
own expense.

(11)  Prior to the expiration of the Term of this Lease, either the Lessor
or the Lessee shall be entitled from time to time to submit to arbitration by an arbiter
(the "Claims Arbiter") selected by the Lessor and the Lessee or, if they cannot agree
on a selection within 15 days, selected in accordance with the Arbitration Rules
(a) (I) any pending claim, action, suit or proceeding or federal, state. local or foreign
governmental or administrative order to which (1) the Lessee, GECC or the GE
Contributors or any of their respective Affiliates or any of their respective directors,
stockholders, partners, members or employees (collectively, the "GE Parties"), or
(2) the Lessor, the ACF Contributors or any of their respective Affiliates or any of
their respective directors, stockholders, partners, members or employees (collectively,
the "ACF Parties") 1s, in any case, a party or is subject, for a determination by the
Claims Arbiter whether the Lessor or any of the ACF Contributors has an
indemnification obligation in respect of such matter pursuant to Section 12 or pursuant
to any Transaction Document, or whether the Lessee has an indemnification

obligation in respect of such matter under Section 13, (II) any matter in respect of
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which any GE Party or ACF Party has incurred any Losses for which the Claims
Arbuter has not previously made a determination whether such Person 1s entitled to
indemntfication from the Lessor or any of the ACF Contributors, on the one hand, or
the Lessee, on the other hand, for a determination whether such Person is entitled to
mndemnification hereunder (or, in the case of the Lessee, to exercise a right of setoff or
withholding under Section 12) for such Losses; provided that, except where any
Transaction Document specifically provides for any determination by the Claims
Arbrter of estimated Losses, the Claims Arbiter shall not make any determination as to
the amount of such Losses before such Losses are incurred, and (III) in the event of a
dispute by an Indemnitor whether any Losses have actually been incurred or properly
been incurred by any Indemnitee or whether the Indemnitor is obligated to indemnify
with respect thereto, the portion of such Losses which is disputed, for a determination
that such amount has been actually or properly incurred, as the case may be, by such
Indemnitee or whether the Indemnitor is obligated to indemnify with respect thereto,
and (b) in the event of a dispute by the Lessor or any of the ACF Contributors, any
amount withheld by the Lessee 1n respect of Environmental Losses pursuant to
Section 12(d) or claimed to be subject to setoff or withholding by the Lessee pursuant
to this Lease, for a determination by the Claims Arbiter whether the Lessee is
reasonably entitled to withhold or to subject to set off or withholding such amount.
Within 30 days following its selection, the Claims Arbiter shall, in accordance with
the Arbitration Rules and, with respect to any Loss that pursuant hereto 1s to be
allocated on the basis of Comparative Fault, based upon Comparative Fault (but
subject to Section 12(c)), make the determination required by this subparagraph (iii),
based solely upon presentations of and documents submitted by the Lessor and the

Lessee to the Claims Arbiter sitting in The City of New York or any other place to
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which the GE Parties and the ACF Parties agree with respect to such determination.
The Claims Arbiter's determination shall be final, conclusive and binding upon the
Indemnitor and the Indemnitees and may be enforced in any court of competent
Jjurisdiction, but such determination shall not affect the rights of the Lessor and the
Lessee against third parties. Notwithstanding the foregoing, the Claims Arbiter shall
not be empowered to (1)(x) alter the amount or timing of any payment of scheduled
installments of Rent or (y) alter the timing or effect of the exercise or the closing of
the Purchase Option or the vesting in the Lessee of title to the Railcars pursuant
thereto or (1) order the termination of this Lease, the Master Lease, the Capital Lease,
the Lessee's right to possession of the Railcars hereunder or thereunder or the
Purchase Option, each of which matters and the grounds therefor shall be adjudicated
by a court of competent jurisdiction. In addition, notwithstanding any disputed
matters submitted for arbitration hereunder, the ACF Parties and the GE Parties shall
continue to timely perform in full all undisputed obligations under the Transaction
Documents. Subject to the provisions of Section 12 or Section 13, as the case may be,
the costs and expenses of the Claims Arbiter shall be borne by the losing party with
respect to the applicable determination. The Lessor shall, or shall request the ACF
Contributors to, assume the defense of, and, subject to the applicable provisions of
Section 12, pay any costs and expenses of the Claims Arbiter and Losses properly
incurred by the Lessee Indemnitees in respect of, any such claim, action, suit,
proceeding or order which are Finally Determined to be the responsibility of any of
the ACF Contributors pursuant to any of the Transaction Documents. The Lessee
shall assume the defense of, and pay any costs and expenses of the Claims Arbiter and

Losses properly incurred by the Lessor Indemnitees in respect of any such claim,
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action, suit, proceeding or order which are Finally Determined to be the responsibulity
of the Lessee pursuant to any of the Transaction Documents.

(1v)  Amounts payable by the Indemnitor to the Indemnitee in respect
of any Indemnified Matter for which such party is entitled to indemnification
hereunder shall accrue interest at the Past Due Rate from and including the date such
Losses are mcurred to but not including the date of payment or satisfaction of such
Losses (with appropriate proration for periods of less than one year).

(v)  To the extent that any payment by an Indemnitor to an
Indemnitee constitutes income for federal, state, local and/or foreign income or
franchise tax purposes (and taking into account any tax benefits received by such
Indemnitee with respect to the Indemnified Matter), the amount the Indemnitor shall
be required to pay with respect to any Indemnified Matter shall include a payment to
the Indemnitee sufficient to restore such Person to the same position (including
reimbursement to the Indemnitee for the utilization of any of its losses, credits or other
tax benefits not arising as a result of such Indemnified Matter), after considering the
effect of such payment on its federal income taxes and state, local and foreign income
taxes or franchise taxes based on net income, that the Indemnitee would have been in
had the Indemnified Matter not occurred. If such Indemnitee subsequently receives a
refund, credit or return (or would have received a refund, credit or return, but for the
existence of a claim for taxes not indemnified against hereunder, a "Deemed
Refund"), in whole or in part, of the taxes indemnified hereunder, such Indemnitee
shall promptly pay to the Indemnitor the amount of such Deemed Refund or such
refunded, credited or returned taxes, plus interest calculated at the Indemnity Rate (as
defined in the Tax Indemnity Agreement) from and including the date of the payment

of such indemnified amount to such Indemnitee by the Indemnitor to but excluding
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the date of payment of such Deemed Refund or such refunded, credited or returned
taxes to the Indemnitor by such Indemnitee.

(d)  The Lessee agrees to pay, or cause to be paid, and to indemnify and hold
each Lessor Indemnitee harmless from, all taxes (including, without limitation, all
withholding, income, gross receipts, franchise, goods and services, sales, use. excise,
property (real or personal, tangtble or intangible), stamp, rolling stock and other ad
valorem taxes), assessments, fees and charges of any nature whatsoever, together with
any penalties, fines, additions to tax or interest thereon, howsoever imposed, whether
levied or imposed upon the Lessor, any Affiliate of the Lessor or any other Lessor
Indemnitee or the Lessee or the Railcars or otherwise, by any federal, state or local
government or governmental subdivision 1n the United States of America or any
foreign country or subdivision thereof, upon or with respect to: any Railcar or any
part thereof; the manufacture, purchase, ownership, delivery, nondelivery, rejection,
leasing, possession, sale, use, operation, rebuilding, replacement, transfer of title,
return or other disposition thereof; the rentals, receipts or earnings arising therefrom;
or this Lease, any payment made pursuant to this Lease, or the property, the income or
other proceeds received with respect to any Railcar (all such taxes, assessments, fees,
charges. penalties, fines, additions to tax and interest imposed as aforesaid being
hereinafter called "Taxes"); excluding, however: (i) all Taxes imposed upon any
Lessor Indemnitee or relating to the Railcars with respect to any period or action or
failure to act prior to the Basic Term Commencement Date; (11) Taxes related to the
execution and delivery of this Lease or the transactions contemplated by the
Transaction Documents or Financing Documents that occur or are deemed to occur
pursuant to Section 2.5, 2.6, 2.8 or 3.7 of the Participation Agreement on the Basic

Term Commencement Date (other than sales, use, rental, property, stamp, license, ad
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valorem, goods and services, recording or filing taxes attributable to the transfer of the
Ratlcars to the Lessee pursuant to this Lease), provided that the foregoing shall have
no effect on the obligation of the GE Contributors under Section 10.1 of the
Participation Agreement; (ii1) Taxes of the United States of America or any state or
local government or governmental subdivision thereof or of any foreign country or
subdivision thereof imposed on or measured by the gross or net income or gross or net
receipts, capital or net worth (other than withholding taxes imposed by any state or
local government or any foreign country), or Taxes on doing business, franchise taxes,
any minimum Taxes, any superfund or similar taxes, United States withholding Taxes,
or any Taxes measured by excess profits of the Lessor or any Affiliate of the Lessor,
or value-added taxes in lieu of any such net income or excess profits taxes (other than
Taxes arising out of or imposed in respect of the receipt of indemnification payments
pursuant to this Lease or sales, use, goods and services, property, rolling stock or other
ad valorem Taxes), (1v) Taxes imposed on or with respect to any Lessor Indemnitee
resulting from (a) any transfer by any Lessor Indemnitee of any interest in the Railcars
or any part thereof or any interest arising under this Lease or any other Transaction
Document or Financing Document occurring subsequent to the Basic Term
Commencement Date (other than any sales, use, rental, property, stamp, license, ad
valorem, goods and services, recording, filing or other transfer taxes attributable to a
transfer pursuant to the exercise of the Purchase Option), provided that the foregoing
shall have no effect on (A) the obligation of the GE Contributors under Section 10 1
of the Participation Agreement, (B) any such transfer pursuant to an Event of Default
that has occurred and is continuing or a foreclosure by a holder of a Lien (other than a
Lessor Lien and the rights and interests of the Trustee), and (C) any such transfer

pursuant to or as contemplated by Section 8 or 11 hereof, or (b) any transter of any
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interest in any Lessor Indemnitee other than any such transfer pursuant to an Event of
Default that has occurred and is continuing; (v) any Taxes, interest, penalties or
additions to tax resulting from the failure of a Lessor Indemnitee to file any return
properly or timely or make any certification properly or timely unless such failure
results from any failure by the Lessee to prepare such returns, to the extent the Lessee
1s required to do so hereunder, or to provide such information as required hereunder;
(v1) any Tax to the extent resulting from (A) any act or omission of a Lessor
[ndemnitee not required or permitted under any of the Transaction Documents or
Financing Documents or (B) the breach or inaccuracy of any Lessor Indemnitee's
representations, warranties or covenants under any Transaction Document or
Financing Document; (vi1) any Taxes to the extent of the excess of such Taxes over
the amount of Taxes of the same type that would have been imposed (or, if less, that
would have been subject to indemnification under this Section 13(d)) had there not
been a transfer by a predecessor in interest of the Lessor Indemnitee of an interest in a
Lessor Indemnitee or the Railcars or any part thereof or interest therein (other than a
transfer pursuant to an Event of Default), (viii) any Tax (other than any sales, use,
recording. property, stamp, license, ad valorem, goods and services, filing or other
transfer taxes imposed in connection with the exercise of the Purchase Option) with
respect to the Railcars imposed and which 1s attributable to the period occurring after
the Notes have been paid or defeased in full or the Assumption has occurred and the
earliest of (a) the expiration or earlier termination of this Lease, (b) the return of
possession of the Railcars to the Lessor 1n accordance with this Lease, or (¢) the
payment 1n full of the Lessee's obligations hereunder; (ix) any Tax to the extent such
Tax would not have been imposed but for the Lessor Indemnitee having engaged in

activities in or having had other contacts in the jurisdiction imposing the Tax which
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activities or contacts are unrelated to the transactions contemplated by the Transaction
Documents, (x) Taxes imposed on a Lessor Indemnitee to the extent such Taxes
would not have been imposed 1f such Lessor Indemnitee were a United States person
for United States federal income tax purposes, (xi) Taxes imposed on a Lessor
Indemnitee as to which such Lessor Indemnitee fails to comply with its contest
obligations under this Section 13(d) to the extent such failure to comply has a material
adverse effect on the Lessee's ability to contest a claim or proposed adjustment in
respect of such Taxes, (xii) Tax imposed on a Lessor Indemnitee resulting from the
amendment of any Transaction Document or Financing Document not consented to by
the Lessee 1n writing; and (xii1) Taxes resulting from any violation of ERISA, Section
4975 of the Code, or any comparable laws of any governmental authority
(collectively, "Excluded Taxes"). The Lessee shall not be required to pay any Taxes
payable by the Lessee hereunder during the period 1t may be contesting the same in
the manner provided below in this Section 13(d).

[f any Lessor Indemnitee receives written notice of a claim or proposed
adjustment for any Taxes indemnified against under this Section 13(d), such party
shall promptly notify the Lessee in writing; provided that the failure to give such
notice shall not diminish the Lessee's obligation hereunder except to the extent that the
time remaining to contest such claim or proposed adjustment is insufficient to allow
Lessee to contest such claim or proposed adjustment using commercially reasonable
efforts and, in the event that there are less than 30 days to respond to such claim or
proposed adjustment, such Lessor Indemnitee shall, if permitted by applicable law,
request an extension of time to contest such claim or proposed adjustment so that the
period remaining to initiate such contest is not less than 30 days from the date of

notice to the Lessee [f reasonably requested by the Lessee in writing and so long as
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the Lessee 1s prohibited or impaired from doing so in i1ts own name, such Lessor
Indemnitee shall, upon receipt of indemnity reasonably satisfactory to it for all costs,
expenses, losses, legal and accountants' fees and disbursements, penalties, fines,
additions to tax and interest, and at the expense of the Lessee, contest in good faith
and, at the direction of the Lessee, the validity, applicability or amount of such Taxes
by (a) resisting payment thereof if legally permissible (provided that the nonpayment
thereof does not, in the reasonable opinion of the Lessor [ndemnitee, adversely affect
the interests of the Lessor Indemnitee 1n and to the railcars owned by 1t) and/or (b) not
paying the same except under protest, if protest is necessary and proper and/or (¢) 1f
payment is made, filing for and making reasonable efforts to obtain a refund thereof
by appropriate admunistrative or judicial proceedings, or both. Such Lessor
Indemnitee shall keep the Lessee informed of the status of such contest and, at the
Lessee's expense, supply copies of briefs and other pleadings with respect to such
contest to the extent they do not relate to claims not indemnified by the Lessee
hereunder. The Lessee may also contest, at its own expense, the applicability or
amount of such Taxes in the name of the Lessor Indemnitee (except to the extent such
contest would necessarily involve the contest of Taxes not indemnified against
hereunder, unless, in such case, the Lessee shall have received the prior written
consent of the relevant Lessor Indemnitee to pursue such contest). If such Lessor
Indemnitee shall obtain a refund or credit of all or any part of such Taxes previously
paid or reimbursed by the Lessee in connection with any such contest or an amount
representing interest thereon, or would have received such refund, credit, interest or
savings but for the existence of a claim for Taxes not indemnified against hereunder (a
"deemed refund"), such Lessor Indemnitee shall, unless an Eventvof Default shall have

occurred and be continuing or the Lessee shall have breached any payment obligation
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under this Lease or shall have breached or otherwise failed to perform any other
obligation under this Lease with th€ effect set forth in Section 21 hereof, within 30
days, pay the Lessee the amount of such deemed refund, refund, credit, or interest, net
of expenses.

The amount which the Lessee shall be required to pay with respect to any
Taxes which are subject to indemnification under this Section 13(d) shall be an
amount sufficient to restore the after-tax position (including reimbursement to the
Lessor Indemnitee for the utilization of any of its losses, credits or other tax benefits
not arising as a result of such indemnified Taxes), after considering the actual effect of
such payment on 1ts United States federal income taxes and state and local income
taxes or franchise taxes based on net income and foreign taxes (and taking into
account any tax benefits received by the Lessor Indemnitee with respect to such
indemnified Taxes), that such Lessor Indemnitee would have been in had such Taxes
not been imposed. If such Lessor Indemnitee subsequently receives a refund, credit or
return (or would have recerved a refund, credit or return, but for the existence of a
claim for Taxes not indemnified hereunder, (a "Deemed Refund"), in whole or in part,
of such Taxes, such Lessor Indemnitee shall promptly pay to the Indemnitor the
amount of such Deemed Refund or such refunded, credited or returned Taxes, plus
interest calculated at the Indemnity Rate (as defined in the Tax Indemnity Agreement)
from and including the date of the payment of such indemnified amount to such
Lessor Indemnitee by the Indemnitor to but excluding the date of payment of such
Deemed Refund or such refunded, credited or returned Taxes to the Indemnitor by
such Lessor Indemnitee. Each Lessor Indemnitee shall provide such certifications,
information and documentation as shall be reasonably requested by the Lessee to

minimize any payment hereunder.
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(e)  If, by reason of any payment made to or for the account of a Lessor
Indemnitee by the Lessee pursuant to this Section 13, any Lessor Indemnitee at any
time realizes a reduction in any Taxes for which the Lessee is not required to
indemnify such Lessor Indemnitee pursuant to this Section 13 and which was not
taken 1nto account previously in computing such payment by the Lessee, then such
Lessor Indemnitee shall promptly pay to the Lessee an amount equal to such actual
reduction 1n Taxes, plus the amount of any additional reduction in Taxes of such
Lessor Indemnitee attributable to the payment made by such Lessor Indemnitee to the
Lessee pursuant to this sentence Notwithstanding the previous sentence, (A) such
Lessor Indemnitee shall not be obligated to make such payment with respect to any
net tax savings to the extent that the amount of such payment would exceed (x) all
prior indemnity payments (excluding costs and expenses incurred with respect to
contests) made by the Lessee with respect to such Tax pursuant to this Section 13 and
less (y) the amount of all prior payments by such Lessor Indemnitee to the Lessee
hereunder with respect to such Tax (but any such excess shall be applied against, and
reduce pro tanto, any future payment due such Lessor Indemnitee pursuant to this
Section 13), (B) if there is a (i) subsequent loss of any such tax savings or refund
realized by the Lessor Indemnitee or (11) reduction of an amount otherwise payable to
a Lessor Indemnitee hereunder as a result of any such lost tax savings or refund, such
loss or reduction shall be treated as a Tax for which the Lessee must indemnify such
Lessor Indemnitee pursuant to this Section 13.

()  Nothing set forth in this Section 13 shall affect the Lessee's obligations
set forth in the Tax Indemnity Agreement. All obligations of the Lessor under this

Section 13 are subject to Section 12 hereof.
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(g)  The rights and obligations under this Section 13 shall be independent of
the rights and obligations under Section 13 of the Master Lease and Section 13 of the
Capital Lease. The foregoing notwithstanding, no Indemnitee shall be entitled to
indemnification pursuant to this Section 13 or Section 13 of the Master Lease or
Section 13 of the Capital Lease, as the case may be, for amounts already recovered
pursuant to the indemnification provisions of the other.

(h)  The provisions of this Section 13 shall survive the expiration or
termination of this Lease.

Section 14
DEFAULT

14 1 Events of Default; Remedies. If, during the continuance of this

Lease, one or more of the following events (each such event being herein sometimes
called an "Event of Default") shall occur:

(1)  default shall be made in payment of any Rent or Rent Interest
when the same shall become due and payable;

(2)  failure on the part of the Guarantor duly to observe or perform its
covenants set forth in Section 3 or Section 7 of the Guaranty for a period of 180 days
after the date on which written notice of such failure, requiring the Guarantor to
remedy the same, shall have been given to the Guarantor by the Lessor;

(3)  adecree or order by a court having jurisdiction in the premises
shall have been entered adjudging the Lessee or the Guarantor a bankrupt or insolvent,
or approving as properly filed a petition seeking reorganization of the Lessee or the
Guarantor under the federal Bankruptcy Code or any other similar applicable federal
or state law, and such decree or order shall have continued undischarged and unstayed

for a period of 90 days, or a decree or order of a court having jurisdiction in the
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premises for the appointment of a receiver or liquidator or trustee or assignee (or other
similar otficial) in bankruptcy or insolvency of the Lessee or the Guarantor or of all or
substantially all of its property, or for the winding up or liquidation of its affairs, shall
have been entered, and such decree or order shall have continued undischarged and
unstayed for a period of 90 days (unless, 1n the case of any such proceeding against
the Lessee, within such 90-day period, the obligations of the Lessee under this Lease
shall have been assumed and continue to be assumed by the trustee in bankruptcy in
such proceeding in such manner that such obligations shall have the status of
administrative expenses under the federal Bankruptcy Code);

(4)  the Lessee or the Guarantor shall institute proceedings to be
adjudicated a voluntary bankrupt, or shall consent to the filing of a bankruptcy
proceeding against 1t, or shall file a petition or answer or consent seeking
reorgantzation under the federal Bankruptcy Code or any other similar applicable
federal or state law, or shall consent to the filing of any such petition, or shall consent
to the appointment of a receiver or liquidator or trustee or assignee (or other similar
official) in bankruptcy or insolvency of 1t or of its property (unless, in the case of any
such proceeding against the Lessee, the obligations of the Lessee under this Lease
shall have been assumed and continue to be assumed by the trustee in bankruptcy in
such proceeding in such manner that such obligations shall have the status of
administrative expenses under the federal Bankruptcy Code), or the Lessee or the
Guarantor shall make an assignment for the benefit of creditors, or shall admit in
writing its inability to pay its debts generally as they become due, or

(5)  an Event of Default shall occur and be continuing under the Master

Lease or the Capital Lease;
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then, in any such case, so long as any such Event of Default shall be
continuing, the Lessor, at its option, may do one or more of the following

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

(b) by notice in writing to the Lessee terminate this Lease, whereupon all
rights of the Lessee to the use of the Railcars shall absolutely cease and terminate as
though this Lease had never been made (subject to the rights of any lessee or other
third party under any End-User Leases), but the Lessee shall remain liable as provided
in the second sentence of Section 5 hereof; and thereupon the Lessor may by its agents
enter upon the premises of the Lessee or other premises, insofar as the Lessee may be
lawfully authorized to so permit, where any of the Railcars may be located (subject to
the rights of any lessee or other third party under any End-User Leases), without
judicial process 1f such can be done without breach of the peace and in accordance
with due process of law, and take possession of all or any of such Railcars and
thenceforth hold, possess, sell, operate, lease and enjoy the same free from any right
of the Lessee, or its successors or assigns, to use the Railcars for any purposes
whatever and without any duty to account to the Lessee for such action or inaction or
for any proceeds arising therefrom; but the Lessor shall, nevertheless, have a right to
recover from the Lessee (i) any and all amounts which under the terms of this Lease
may be then due or which may have accrued to the date of such termination
(computing the rental for any number of days less than a full rental period by
multiplying the rental for such full rental period by a fraction of which the numerator
1s such number of days and the denominator is the total number of days 1n such full

rental period calculated on the basis of twelve 30-day months), (ii) (x) the excess of
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(I) the present value of the installments of Rent which would otherwise be payable by
the Lessee to the Company over the remaining portion of the Basic Term, determined
as 1f the Railcars would have been subject to the Leases for the remainder of the Basic
Term, discounted at the Discount Rate (calculated on the basis of four 90-day
quarters), over (II) the present value of the rentals which the Lessor reasonably
estimates to be obtainable for the Railcars during such period, discounted at the
Discount Rate (calculated on the basis of four 90-day quarters), (y) the premium, if
any. on the Notes (together with court costs and attorneys' fees incurred as a result of
such Event of Default) plus (z) such additional amount as shall be necessary for the
Lessor to pay any damages, costs, fees and expenses (including attorneys' fees) and
other Losses incurred by any Lessor Indemnitee other than the Lessor, any of the ACF
Contributors and their respective Affiliates, directors, stockholders, partners, members
and employees, and (1ii) (without duplication) all reasonable attorneys' fees and other
costs and expenses and all other Losses incurred by the Lessor, any of the ACF
Contributors or any of their respective Affiliates, directors, stockholders, partners,
members and employees by reason of the occurrence of such Event of Default or the
exercise of the Lessor's remedies with respect thereto; or

(c)  exercise any other right or remedy available to the Lessor under
Applicable Law, including, without limitation, separately enforcing rights and
remedies under the Guaranty.

Upon payment of the amounts required to be paid pursuant to paragraph (b)
above, all obligations of the Lessee to pay Rent, Rent Interest or any other amounts
payable under this Lease in respect of periods following the date of termination of this

Lease shall be deemed to be fully satisfied and discharged; provided that the
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obligations of the Lessee under this Lease shall survive the expiration or termination
of this Lease to the extent provided in Section 5

Amounts payable by the Lessee under clause (b) of this Section (other than
amounts payable 1n respect of Rent) shall bear interest at the Past Due Rate from the
date such amounts were due hereunder to the date of payment thereof

The foregoing remedies of the Lessor 1n respect of an Event of Default under
this Lease shall not be deemed exclusive, but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in addition to all other remedies
in favor of the Lessor existing at law or in equity.

14 2 Remedies, Waiver. Other than as set forth in Section 14.1, in the event

of the failure by the Lessee to comply with any obligation under this Lease, the Lessor
shall have no right to terminate this Lease and the sole and exclusive remedy available
to the Lessor shall be the right to sue for damages, declaratory judgment or specific
performance or seek arbitration under Section 13(c)(ii1). Except as otherwise
provided in this Lease, the Lessee, to the full extent permitted by law, hereby waives
all statutory or other legal requirements for any notice of any kind, any other
requirements with respect to the enforcement of the Lessor's rights under this Lease
and any and all nights of redemption Provided the Lessor gives the Lessee not less
than 10 days' prior notice of any proposed sale of the Railcars hereunder, such notice
shall be conclusively deemed to constitute proper notice for the purpose of any right
of the Lessee to notice of such sale under Applicable Law.

14 3  Failure to Exercise Rights Is Not Waiver. The failure of the Lessor to

exercise, or delay by the Lessor in exercising, the rights granted it hereunder upon the

occurrence of any of the contingencies set forth herein shall not constitute a waiver of
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any such right upon the continuation or recurrence of any such contingencies or
similar contingencies.

144 Notice of Event of Default. The Lessee agrees to furnish the Lessor,

promptly upon any Responsible Officer of the Lessee becoming aware of any
condition which constituted or constitutes an Event of Default or which with the
giving of notice or the passage of time or both would constitute an Event of Default,
written notice specifying such condition and the nature and status thereof.

14 5 Return of Railcars. (a) Immediately following the expiration or earlier
termination of the Term of this Lease, unless the Lessee has exercised the Purchase
Option and purchased the Railcars prior to such expiration or termination, the Lessee
shall deliver to the Lessor a certificate of a Responsible Officer setting forth the
Railcars being returned

(b)  Upon the expiration of the Term of this Lease, unless the Lessee has
exercised the Purchase Option and purchased the Railcars prior to such expiratfon or
termination, all Railcars shall be deemed to have been delivered to the Lessor
wherever such Railcars are located upon the expiration or termination of this Lease.
ALL SUCH RAILCARS DELIVERED TO THE LESSOR SHALL BE DELIVERED
ON AN "AS IS, WHERE IS" BASIS, EXCEPT FOR THE SPECIFIC
REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF
THE LESSEE EXPRESSLY CONTAINED IN THE SECOND TRANSITION
AGREEMENT Subject to the Second Transition Agreement, the Lessee shall, unless
the Lessee has exercised the Purchase Option and purchased the Railcars prior to such
expiration or termination, at the Lessee's expense, deliver to the Lessor promptly
following termination this Lease the Lessee's Books and Records, the Lessor's Books

and Records and copies of all End-User Leases and other Contracts to the extent
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relating to the Railcars, make arrangements reasonably satisfactory to the Lessor for
the use by the Lessor and its successors and assigns of all names, marks, interchange
agreements and other rights relating to the Railcars (1ncluding. for purposes of
clarification, rights relating to the Railcars which are comparable to those transferred
(directly or indirectly through the GE Member) by the ACF Contributors to the Lessor
pursuant to the Participation Agreement), and assign to the Lessor under the Second
Transition Agreement any private car reporting marks assigned to the Lessee under
the Administrative Service Agreement.

(¢)  Unless the Lessee has exercised the Purchase Option, and purchased the
Railcars prior to such expiration or termination, the Lessee shall cease reinvestment of
Improvement Proceeds forthwith upon the expiration or termination of this Lease, and
all unexpended Improvement Proceeds, other than proceeds to which the Lessee is
entitled in order to reimburse itself for Capital Improvements previously made in
accordance with the provisions of this Lease, shall be paid to the Lessor

14.6 Survival. The obligations of the Lessee set forth 1n this Section 14 shall

survive the expiration or termination of this Lease.

Section 15.

ASSIGNMENT, POSSESSION AND USE

151. Assignment. Subject to Section 12, the Lessor agrees not to assign or
otherwise create or suffer or permit any Lessor Lien on any of its right, title and
interest in and to this Lease or the Railcars.

15.2. Lessee's Rights to Use the Railcars, to Permit Use Thereof by Others
and to Sublease the Railcars. (a) So long as this Lease has not been earlier

terminated, the Lessee shall be entitled to the possession and use of the Railcars in

accordance with the terms of this Lease, subject to Permitted Lessor Liens or
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Permitted Liens. The Lessee agrees, at its own cost and expense, to use, maintain,
repatr, make Capital Improvements to, store, sublease or otherwise take actions or fail
to act with respect to the Railcars (except as otherwise required by any provision of
this Lease) on such terms and in such manner as 1s substantially equivalent (without
intentional discrimination) to the practice of the Lessee and 1ts Affiliates as in effect
from time to time with respect to similar equipment owned and (1f a substantial
portion of the Lessee's and its Affiliates' fleet (other than the Railcars) is leased)
leased by them. The Lessee shall comply with usage standards applicable to the
Railcars, as provided for in the Lease-outs or under Applicable Laws, including, but
not limited to, loading restrictions, except for and to the extent of the customary usage
by any sublessee under any Lease-out permitted by the ACF Contributors prior to the
Basic Term Commencement Date. In addition, the Lessee shall not, without the prior
consent of the Lessor (which consent shall not be unreasonably withheld), cause or
permit the subleasing to "tax-exempt entities," as defined 1n Section 168(h)(2) of the
Code, of an aggregate number of Railcars greater than 110% of the aggregate number
of Railcars subleased under ACF Lease-outs (as defined in the Participation
Agreement) immediately prior to the Basic Term Commencement Date to "tax-
exempt entities." For purposes of the foregoing sentence, the withholding of consent
by the Lessor to avoid a tax detriment to either the Lessor or any of the Owner
Participants (as defined in the Tax Indemnity Agreement) shall not be unreasonable.
The Lessee shall be entitled to enter into Contracts relating to the operation or use of
the Railcars in accordance with the standards required by this Lease, including,
without limitation, this Section 15.2. Such Contracts may extend beyond the Term of
this Lease 1f the terms thereof are consistent with this Lease; provided that any

Contract which will expire following the Term hereof does not prohibit assignment of
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the rights of the Lessee thereunder to the Lessor. The Lessor acknowledges that the
Lessee 1s entitled to make decisions (without intentional discrimination) with respect
to the Railcars to reflect customer preferences and any factors it considers with respect
to Railcars 1n the Lessee's and its Affiliates' fleet (other than the Railcars or other
Railcars subject to the Lease) of a similar type, condition and location. The Lessor
further acknowledges that actions or failures to act in respect of the Railcars in a
manner reasonably intended in good faith by the Lessee to facilitate compliance with
the express provisions of this Lease, which may require actions which are not
substantially equivalent to the Lessee's actions in respect of its own equipment
(including, without limitation, provisions relating to Events of Loss, substitution of
Railcars and Capital Improvements), shall not give rise to any claim that the Lessee
has not complied with the requirements of this Section and shall be permitted by this
Lease. The Lessor or its authorized representatives may at any reasonable time or
times inspect the Railcars and, subject to Section 9.2(b), the records of the Lessee
pertaining to the Railcars. The Lessee will at all times reasonably requested by the
Lessor cooperate with and assist the Lessor in locating and gaining access to the
Railcars Notwithstanding the foregoing, the Lessee shall not, without the prior
consent of the Lessor, which shall not unreasonably be withheld, (w) enter into any
End-User Lease which provides terms, taken as a whole, materially more favorable to
Lessee, as lessor thereof, during the Term of this Lease than such terms will provide
to any lessor thereof after the Term of this Lease, (x) enter into any End-User Lease
providing the sublessee thereunder with an option to purchase any Railcar, (y) enter
into any End-User Lease which would be treated as a sale for tax purposes, or (z) sell
any Railcar, except for dispositions of Railcars, as agent for the Lessor, as provided in

Sections 8.1(c), 11.2 and 11.3, provided that for purposes of the foregoing, the
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withholding of consent by the Lessor to avoid a tax detriment to either the Lessor or
any of the Owner Participants (as defined 1n the Tax Indemnity Agreement) shall not
be unreasonable The Lessee may not assign 1ts rights and obligations under this
Lease in the Railcars or any of them to any Person, except that the Lessee may merge
or consolidate with any Person, or assign its rights and obligations hereunder in
connection with a sale or lease of substantially all assets of the Lessee and its
Affiliates engaged primarily in the railcar leasing business to any Person, who, in each
case, shall have been approved 1n writing by the Lessor (which approval will not be
unreasonably withheld); provided that the Guarantor shall remain liable as provided 1n
the Guaranty for obligations of such successor or assignee hereunder.

(b)  So long as no Event of Default or breach by the Lessee of its agreements
herein having the effect set forth in Section 21 hereof shall have occurred and be
continuing, subject to Section 12, the Lessor covenants that it will not and will not
permit any party claiming by, through or under the Lessor (and not claiming by,
through or under the Lessee), including, without limitation, any creditor of the Lessor
or its Affiliates or any receiver, custodian, liquidator, trustee, sequestrator or assignee
(or similar official) appointed in bankruptcy or insolvency of the Lessor or its
Affiliates (or of all or a substantial part of such Person's property), to interfere with
the peaceful and quiet possession and enjoyment of the Railcars, the Contributed
Rights or the Contracts by the Lessee, except to the extent (i) that any Person may be
entitled to interfere therewith by reason of any breach or violation by the Lessee of
any obligation under this Lease, any End-User Lease or other Contract to which the
Lessee is a party or (ii) of any condemnation, expropriation or requisition by any

Governmental Authority.
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(c)  The Lessee shall be entitled to permit the use of the Railcars upon
railroad lines in the usual interchange of traffic or pursuant to run-through agreements
and to sublease the Railcars to any Person, but only subject to all the terms and

conditions of this Lease; provided, however, that no such sublease shall affect the

Lessee's obligations hereunder, which shall continue 1n full force and effect as the
obligations of a principal and not of a surety. The Lessor acknowledges and agrees
that any sublease of Railcars may extend beyond the Term of this Lease if (i) such
sublease was entered into in the conduct of business substantially equivalent (without
intentional discrimination) to the Lessee's and 1ts Affiliates' practices as in effect from
time to time with respect to similar equipment whether owned or (if a substantial
portion of the Lessee's and its Affiliates' fleet (other than the Railcars) is leased)
leased by them and otherwise complies with this Section 15 and (ii) such sublease
does not prohibit assignment and assumption of the Lessee's rights and obligations as
lessor thereunder. Subject to this Section 15 2(c), the Lessee may permit any
sublessee to enter into further subleases complying with the terms of this Lease.

(d)  Subject to the proration and transition provisions set forth in the
Participation Agreement, the First Transition Agreement and the Second Transition
Agreement, the Lessee shall be entitled to receive and retain for its own account rent
arising under End-User Leases and (other than Improvement Proceeds, which shall be
applied as provided 1n Sections 8 and 11 hereof) all other revenues relating to the
Railcars, and, subject to Sections 12 and 13, shall be responsible for all expenses
relating to the Railcars, in each case relating to periods on or after the Basic Term
Commencement Date and prior to the expiration of the Term of this Lease. The
Lessor shall be entitled to receive and retain for its own account rent arising under

End-User Leases and all other revenues relating to the Railcars, and, subject to
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Sections 12 and 13, shall be responsible for all expenses relating to the Railcars, in
each case relating to periods (i) prior to the Basic Term Commencement Date and

(11) after the end of the Term of this Lease, provided the Lessee does not exercise the
Purchase Option, and, subject to the Second Transition Agreement, such revenues,
expenses and liabilities shall be allocated between the Lessor and the Lessee,
respectively, in the same manner as such revenues, expenses and liabilities were
allocated between the Lessor, on the one hand. and the ACF Contributors, on the other
hand, pursuant to the proration and assumption of liabilities provisions (including

Section 4.2) set forth in the Participation Agreement.

Section 16
PURCHASE OPTION

16 1 Purchase Option. (a) Provided that (i) no Event of Default has occurred

and 1s continuing and (ii) this Lease has not been earlier terminated, and subject to
Section 16 1(b), the Lessee may, not more than one (1) year and not less than six (6)
months prior to the end of the Basic Term hereof, deliver to the Lessor an irrevocable
written notice of the Lessee's election to purchase all but not less than all of the
Railcars, Contributed Rights and Contracts then subject to this Lease (the "Purchase
Option") at the Purchase Price payable on the last day of the Basic Term, provided
that the Lessee may not exercise the Purchase Option hereunder unless no Event of
Default has occurred and is continuing at the time of such exercise. Notwithstanding
such notice, the Lessee shall have the right to assign its Purchase Option, but only in
connection with the assignment of all its rights and obligations under this Lease, to
any third party at any time prior to the expiration of the Term; provided that such
assignment shall not affect the Lessee's obligation to pay the Purchase Price or other

obligations hereunder. The Purchase Option shall expire automatically six (6) months
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prior to the end of the Basic Term, if this Lease has not been earlier terminated and the
Lessee shall not have exercised the Purchase Option prior to such date, or upon the
expiration of the Basic Term of this Lease 1f (subject to Section 12) the Lessee shall
not have delivered the Purchase Price to the Lessor. Notwithstanding anything to the
contrary herein, the Purchase Option shall be deemed to have been automatically
exercised by the Lessee upon the exercise by the Lessee of the Purchase Option under
Section 16 1(a) of the Master Lease Unless and until the Purchase Option shall have
expired, the Lessor and its Affiliates and their respective officers, directors, employees
and representatives shall not. directly or indirectly, initiate contact with, solicit or
encourage submission of any inquiries, proposals or offers by, or participate in any
discussions or negotiations with, or enter into any agreement or understanding with
any sublessee under any End-User Lease with respect to any period during or
following the Basic Term of this Lease.

(b)(1) If at any ume during the Term of this Lease, (A) the Lessor, any
of the ACF Contributors or any parent, subsidiary or other Affiliate (other than the
Lessor) thereof shall fail to pay, by setoff or otherwise, to any of the Lessee
[ndemnitees any Losses (other than (I) any such Losses solely arising out of, resulting
from or relating to any act, omission, event or state of facts which has been Finally
Determined to be solely the fault of any GE Contributor or any of its Affiliates and
(II) 1n any case to the extent of the liability for any such Loss that 1s allocated to the
Lessee, any GE Contributor or any Aftiliate thereof based upon Comparative Fault) in
respect of which 1t has been Finally Determined (provided that, for the purpose of this
Section 16.1(b)(i), any award by the Claims Arbiter shall not be deemed to have been
Finally Determined, to the extent such award 1s being challenged by an action 1n a

court of competent jurisdiction, for so long as such action is being adjudicated) that
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any of the Lessor, the ACF Contributors or any parent. subsidiary or other Affiliate
(other than the Lessor) thereof 1s obligated to indemnify such Person pursuant to any
of the Transaction Documents and the amount of which has been Finally Determined
and, such failure continues for more than 90 days after such amount has been Finally
Determined and has been Finally Determined to be payable by any of the Lessor, the
ACF Contributors or any parent or subsidiary or other Affiliate (other than the Lessor)
thereof, (B) any event of default under the ERISA Indemnity or any other ERISA
indemnity agreement entered into pursuant to the ERISA Indemnity or any event of
default under the Lessee Security Agreement or the ACE Contributors Security
Agreement shall have occurred and be continuing, or (C) any transfer by any ACF
Contributor in violation of Article X of the LLC Agreement or the Partnership
Agreement or any transfer by the Lessor in violation of Section 11.4 of the
Participation Agreement shall have occurred and be continuing, then, without
prejudice to the rights of the Lessee against any of the Lessor, the ACF Contributors
or any parent, subsidiary or other Affiliate (other than the Lessor) thereof, the Lessee
may, by irrevocable written notice, which shall specify in reasonable detail the
relevant failure, event of default or violation under clause (A), (B) or (C) (in any case,
a "Triggering Event"), delivered to the Lessor and the ACF Contributors at any time
during which such Triggering Event 1s continuing, elect to exercise the Purchase
Option; provided, however, that no notice shall be required in connection with the
automatic exercise of the Purchase Option pursuant to the last sentence of this Section

16 1(b) (1); and provided, further, that, in the case of (and only in the case of) any

event of default under Section 5(c) of the ERISA Indemnity (the "Net Worth
Triggering Event"), if at any time following the occurrence thereof and prior to the

exercise of the Purchase Option any ACF Contributor, for itself and on behalf of the
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Lessor, the other ACF Contributor and each parent, subsidiary and other Affiliate
(other than the Lessor) thereof, delivers an irrevocable written notice to the Lessee
acknowledging the existence of such Net Worth Triggering Event and the Lessee's
right to exercise the Purchase Option in respect thereof and designating the 45-day
period from and after the Lessee's receipt of such notice as the Purchase Option
exercise pertod with respect to such Net Worth Triggering Event, then the Lessee may
exercise the Purchase Option 1n respect of such Net Worth Triggering Event only
within such 45-day period; provided, however, that (x) the designation of such
exercise pertod with respect to such Net Worth Triggering Event shall not limit the
Lessee's right to exercise the Purchase Option 1n respect of any other Triggering Event
(whether or not occurring during such exercise period), (y) the expiration of such
exercise period with respect to such Net Worth Triggering Event shall not operate as a
waiver of or otherwise limit the Lessee's rights, other that the right to exercise the
Purchase Option, against the Lessor, the ACF Contributors or any parent, subsidiary
or other Affiliate (other than the Lessor) thereof in respect of such Net Worth
Triggering Event, and (z) if such Net Worth Triggering Event shall have been cured
before the exercise of the Purchase Option in respect thereof, the Lessee's right to
exercise the Purchase Option upon any subsequent occurrence of such Net Worth
Triggering Event. Notwithstanding anything to the contrary herein, the Purchase
Option may only be exercised by the Lessee upon the occurrence and continuance of a
Triggering Event under this Section 16.1(b) concurrently with the exercise by the
Lessee of the Purchase Option under Section 16.1(b) of the Master Lease and the
Purchase Option under Section 16.1(b) of the Capital Lease and shall be deemed to
have been automatically exercised by the Lessee upon the exercise by the Lessee of

the Purchase Option under Section 16.1(b) of the Master Lease.
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(1)  Any notice of the exercise of the Purchase Option given pursuant
to clause (i) of this Section 16.1(b) shall be given in accordance with the applicable
provisions of the Indenture with respect to redemption, defeasance or Assumption of
the Notes, as the case may be, and shall provide for the closing of the Purchase Option
on the Business Day immediately preceding the date specified for redemption,
defeasance or Assumption, as the case may be, in such notice in accordance with the
provisions of the Indenture for a purchase price (the "Early Purchase Price") which
shall equal the sum of (x) the present value discounted at the Discount Rate
(calculated on the basis of four 90-day quarters) of the remaining installments of Rent
payable by the Lessee to the Lessor over the remaining portion of the Basic Term,
determined as 1f the Railcars would have been subject to this Lease for the remaining
Basic Term, and (y) the Present Value of the Purchase Price, determined as if the
Purchase Option would have been exercised and the Purchase Price paid at the end of
the Basic Term (the "Early Residual"). The Early Purchase Price shall be deemed to
have been fully paid when paid in accordance with subparagraph (11i) of this Section
16.1(b). Netther the Lessor nor the Lessee may close the Purchase Option unless in
connection therewith the Lessor will be completely released from its obligations under
the Notes and Indenture. Notwithstanding anything to the contrary herein, the
Purchase Option may only be closed concurrently with the closing of the Purchase
Option under Section 16.1(b) of the Master Lease and the Purchase Option under
Section 16.1(b) of the Capital Lease and shall be deemed to be closed upon the closing
of the Purchase Option under Section 16 1(b) of the Master Lease and the closing of
the Purchase Option under Section 16.1(b) of the Capital Lease and the payment of all
amounts payable by the Lessee in connection with such closings and the closing

hereunder. The Lessee may assign its rights under the Purchase Option to any Person
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at any time at or prior to the closing thereof only in connection with the assignment of
all 1ts rights and obligations under this Lease. but no such assignment shall impair or
atfect the obligations of the Lessor or the Lessee under this Section 16.1(b) or of the
Guarantor

(1) At the closing of the Purchase Option, the Early Purchase Price shall be
paid by the Lessee for application as follows (without duplication of any amounts
payable upon any closing of the Purchase Option under Section 16 1(b) of the Master
Lease or Section 16 1(b) of the Capital Lease). (A) If the Notes are being redeemed
or defeased, the Lessee shall pay, or cause the payment of, the Early Purchase Price in
cash (1) first, on the Lessor's behalf, pay to the Trustee to be applied to the satisfaction
of the Shortfall (as defined in the Master Lease), if any, and (2) then, after deducting
the Holdback Amount, if any, to the Lessor; and (B) if the Notes are being assumed,
(1) the portion of the Early Purchase Price other than the Early Residual shall be
deemed to have been paid by virtue of the consummation of the Assumption
(including the assumption by the Lessee of the outstanding principal balance of the
Notes and accrued interest), and the Lessee shall pay, or cause the payment of, the
Early Residual in cash (2) first, on the Lessor's behalf, to the Trustee to be applied to
the satisfaction of the Shortfall, if any, and (3) then, after deducting the Holdback
Amount, if any, to the Lessor. The Lessor and the Lessee hereby agree that the Lessee
shall, on the Lessor's behalf, direct the Trustee to apply the Early Residual (without
duplication of any amounts so applied under the Capital Lease) to the satisfaction of
the Shortfall, if any.

(iv)  On the date of the closing of the Purchase Option under this
Section 16 1(b), the Lessee shall provide the Lessor with a certificate specifying, in

reasonable detail, the Lessee's determination of the Early Purchase Price and the forms
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of payment and the application thereof. This determination shall be conclusive and
binding upon the parties unless, within 15 days following its receipt of such
certificate, the Lessor disputes any determination set forth theremn. If the Lessee and
the Lessor are unable to resolve any such dispute, the Lessor may submit the dispute
to the Claims Arbiter 1n accordance with and subject to, mutatis mutandis, the
provisions of Section 13(c)(iii).

(¢)  Upon the closing of the Purchase Option, the redemption, defeasance or
Assumption of the Notes and payment in full (subject to the Lessee's rights of setoff
and withholding set forth in Section 12) of the Purchase Price or the Early Purchase
Price and all other amounts payable by the Lessee hereunder and the performance of
all obhigations of the Lessee in connection with 1ts exercise of the Purchase Option
under Section 16.1 of the Master Lease or Section 16.1 of the Capital Lease, all of the
Lessor's right, title and interest under this Lease shall terminate and the Lessor, subject
to Section 12, shall execute and deliver to the Lessee, or the Lessee's assignee or
nominee, a bill of conveyance for the Railcars, the Contributed Rights and the
Contracts and any other documents as are reasonably necessary to transfer to the
Lessee or such assignee or nominee title thereto, free and clear of all Lessor Liens and
all security interests under the Back-up Loan Security Agreement and the ACF Loan
Security Agreement, if any, as of the closing of the Purchase Option. The Lessor's
obligation under this Section 16.1 shall not be affected by any setoff or withholding
against the Purchase Price or the Early Purchase Price by the Lessee in accordance
with Section 12 hereof. Notwithstanding the provisions of this Section 16.1, the
Lessee's right to exercise, and the Lessee's and the Lessor's respective obligations to
close the Purchase Option upon any exercise thereof, are subject to the expiration of

any applicable waiting period under the HSR Act
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(d)  In order to secure the Lessee's right to recover damages for any breach
by the Lessor of its obligations upon exercise by the Lessee of its Purchase Option
under this Section 16.1 and its obligations under Section 15 2(b) hereof, the Lessor
hereby grants to the Lessee a second priority security interest in all Railcars owned by
the Lessor which now are or hereafter shall be subject to this Lease. The Lessor
agrees, subject to Section 12, to execute such financing statements and other
instruments and documents as the Lessee shall reasonably request to evidence and to
perfect the security interest granted hereby. The foregoing security interest shall
constitute a Permitted Lessor Lien for the purposes of this Lease and (1) to the extent
such security nterest relates to the Purchase Option, such security interest shall
terminate automatically upon expiration of the Purchase Option and (ii) such security
interest shall terminate automatically upon the occurrence of any Event of Default
pursuant to Section 14 hereof (provided that such security interest shall be
automatically reinstated in the event that any such Event of Default shall have been
remedied and no longer be continuing). The rights of the Lessee in respect of such
security interest, including the right to exercise remedies in respect thereof, shall be

subject to the limitations set forth in Section 12(f) hereof.

Section 17.
RECORDING
The Lessee, at its own expense, shall cause this Lease or a memorandum
relating hereto reasonably satisfactory to the Lessor to be filed with the Surface
Transportation Board pursuant to 49 U.S.C. Section 11303. The Lessee will from
time to time do and perform any other act and will execute, acknowledge, deliver, file,
register, record (and will refile, re-register, deposit and redeposit or re-record

whenever required) any and all further instruments required by law or reasonably
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requested by the Lessor for the purpose of proper protection of the Lessor's interests in
' the Railcars, or for the purpose of carrying out the intention of this Lease. The Lessee
will promptly furnish to the Lessor evidence of any such filing, registering, depositing
or recording.

The Lessee shall also execute and deliver, and cause to be filed, such protective
UCC Financing Statements with respect to this Lease as the Lessor may reasonably

\request.

Section 18.
NOTICES
Any notice, document, report, certificate, or other communication
required or permitted to be given by either party hereto to the other shall be in writing
and shall be deemed to have been duly given when received by the parties hereto
addressed as follows:
(a)  ifto the Lessor, c/o General Electric Railcar Services Corporation, at 33
West Monroe Street, Chicago, [llinois 60603, Attention: General Counsel (Facsimile
(312) 853-5035), with copies to Railcar Leasing, L.L.C., P.O. Box 98135, Las Vegas,
Nevada 89193, Attention: President, and to ACF Industries, Incorporated, c/o Icahn
Associates Corp., 767 Fifth Avenue, 47th Floor, New York, New York 10153,
Attention: Carl C. Icahn and Robert J. Mitchell (Facsimile (212) 750-5815), with a
copy to Gordon Altman Butowsky Shalov Weitzen & Wein, at 114 West 47th Street,
21st Floor, New York, New York 10036, Aitention: Marc Weitzen, Esq. (Facsimile
(212) 626-0799); or
(b) ifto the Lessee, at 33 West Monroe Street, Chicago, Illinois 60603,
Attention: President (Facsimile (312) 853-5504) (with a copy to the Guarantor at the

address set forth below); or
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(c)  1fto the Guarantor, at 260 Long Ridge Road, Stamford, Connecticut
06902, Attention. General Counsel (Facsimile (203) 357-6791); or at such other

address as any party shall hereafter furnish to the other parties in writing,

Section 19
SEVERABILITY
Any provision of this Lease which is prohibited or unenforceable in any
jurisdiction shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any jurisdiction shall not invalidate or

render unenforceable such provision in any other jurisdiction.

Section 20.
EFFECT AND MODIFICATION OF LEASE

No amendment, variation or modification of this Lease and no waiver of any of
1ts provisions or conditions shall be valid unless in writing and signed by duly
authorized signatories for the Lessor and the Lessee. The Lessee acknowledges that
Section 5 1(c) of the LLC Agreement, an abstract of which 1s attached as Schedule E
hereto, provides that certain actions by the Lessor with respect to this Lease require
the consent or action of ACF and may be taken by ACF without the concurrence (and

over the objection) of the Affiliates of the Lessee.

Section 21
LESSOR'S RIGHT TO PERFORM FOR THE LESSEE

If the Lessee fails to perform or comply with any of its agreements contained
herein and the effect of such failure is to affect the value or use of the Railcars in a

materially adverse manner (based upon the value and use of the Railcars as of the
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Basic Term Commencement Date) or presents the risk of significant damages to the
Lessor or any of its Affiliates, subject to prior written notice to the Lessee and only 1f
such material failure continues after giving the Lessee a reasonable opportunity to
remedy such failure, then the Lessor or its designee may, but shall have no obligation
to, itself perform or comply with such agreement, and the amount of the reasonable
costs and expenses of the Lessor or 1ts designee incurred in connection with such
performance or compliance, together with interest on such amount at the Past Due
Rate from and including the date of performance by the Lessor to but not including
the date of payment by the Lessee, shall be payable by the Lessee within two Business

Days following demand.

Section 22

THIRD-PARTY BENEFICIARIES

Nothing in this Lease shall be deemed to create any right in any Person not a
party hereto (other than the Guarantor, the permitted successors and assigns of any
party hereto and, with respect to Sections 12 and 13 hereof, the parties entitled to
indemnification thereunder) and this instrument shall not be construed 1n any respect

to be a contract 1n whole or in part for the benefit of a third party except as aforesaid.

Section 23.

EXECUTION

This Lease may be executed in several counterparts, such counterparts together
constituting but one and the same instrument, but the counterpart delivered to the
Lessor and marked "Counterpart No. 1" (which shall be held by the Lessor or its
assignee) shall be deemed the original counterpart. The effective date of this Lease 1s

the date first set forth above, notwithstanding that the actual date or dates of execution
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hereof by the parties hereto 1s or are, respectively, the date or dates stated in the

acknowledgments hereto annexed.

Section 24
LAW GOVERNING, EXCLUSIVE JURISDICTION

(a)  The terms of this Lease and all rights and obligations hereunder shall be
governed by the laws of the State of New York, without regard to the conflict of laws
principles thereof.

(b)  Each party hereto irrevocably consents to the exclusive jurisdiction of
any federal or state court in the County of New York, State of New York and by
execution and delivery of this Lease irrevocably submits to and accepts for such party
and 1n respect of such party's properties and assets, generally and unconditionally,
with respect to any action or proceeding arising out of this Lease, the exclusive
jurisdiction of such courts; provided, however, that nothing in this Section 24 shall
restrict any party's right to bring any action or proceeding in any federal or state court
in any jurisdiction to the extent required to enforce its rights hereunder or under any
other Transaction Document with respect to the Contributed ACF Assets or the

Contributed GE Assets.
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IN WITNESS WHEREOF, the parties hereto have executed or caused this

instrument to be executed as of the date first above written.

RAILCAR LEASING, L.L.C., as Lessor

By: AARDVARK RAILCAR, INC.,
solely in its capacity as
Administrative Manager

By: /\'/L/ (_/v~/k
Name: RoberY W. “Tucker
Title: Wi Cresidend

AARDVARK RAILCAR ASSOCIATES,
INC., as Lessee

By: N\ oA

Name: Robet H. Tucker
Title: yice Presrdent
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On the S¢h _day of Macch , 1997, before me personally came
Rabert H . Tucker , known to me to be the Vice President of
AARDVARK RAILCAR, INC., Administrative Manager of RAILCAR LEASING,
L.L.C., a Delaware limited liability company (the "Company"); that said instrument
was signed on behalf of the Company by authority of its Members; and he/she
acknowledged that the execution of the foregoing instrument was the free act and deed
of the Company.

oo Wechotoctl

Notary Public

My commission expires:

LISA HOCHSTADT
Notary Public, State of New York
No 02H04993279
Qualified in Kings County
Commission Expires March 9, 1998
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this §tw day of flarch V191 , before me personally appeared
Robert H. Tucker , to me personally known who, being by me duly
sworn, says thathe isa __ Vice President of AARDVARK RAILCAR
ASSOCIATES, INC.; that said instrument was signed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

i Mo oy e f———

Notary Public

My commission expires:

LISA HOCHSTADT
Notary Public, State of New York
No 02H(Q4993279
Quatified in Kings County
~ Commission Expires March 9, 1998
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Se

DESCRIPTION OF RAILCARS

APPENDIX A TO TH RAILCAR LEASE

RAIL
CAR
TYPE

C1l11
Cl12
€112
Cliz
Cliz

Cli2
C1l12

112

c112
ci12
c112
€112
C112
€112
€112
Cli2

Cilz2-

Cl12
C112
€112
Cii2
C1i2
c112
€112
C112
€112
c1i2
C112
€il2
C112
C112
€112
€112
cliz

Cliz

“Cl12
Cl12
€112
Cliz2
Cile
Cliz2
€112
Cl12
C112

- C112
Cli2
Cli2
€113
C113

ALPHA
CAR CAR

INITIAL NUMBEK
ACFX 044503
ACFX 062912
ACFX 062917
ACFX 063551
ACFX 063562
ACFX 063601
ACFY 063624
ACFX 063625
ACFX 063675
ACFX (63683
ACFX  C63684
ACFX 063712
ACFX 063721
ACFX 063733
ACFA 063799
ACFX 063323
ACFX 063884
ACFX 063887
ACFX 063895
ACFX 063914
ACFX 063916
ACEX 063934
ACFX 063935
ACFX 063936
ACFX 063940
ACFX 063973
ACFX 063974
ACFX 0640106
ACFX 064128
ACFX 064130
ACFX 064136
ACFX 064144
ACFX  C064145
ACFX 064150
ACFX 064153
ACFX 064155
ACFX 064186
ACFX 064189
ACFX 064211
ACFX 064215
ACFX  Go64233
ACFX 064267
ACEX 064275
ACFX 064279
ACFX 064294
ACFX 004299
ACFX 064315
ACFX 046983
ACFX 046984

TOTAL
CARS
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DESCRIPTION OF RAILCARS

APPENDIX A TO TH RAILCAR LEASE

RAIL
CAR
TYPE

€113
€113
Cli3
Cii3
Cl13
€113
€113
€113
€113
Clis
Cli3
€113
Ci13
C113
€113
€113
Cli3
Ci13
€113
Cl13
€113
Cils
Ci13
€113
€113
€113
Cii3
Cil3
€ii3
Cli3
€113
€113
Cil3
Cli3
Cli3
C113
C113
€113
€113
Cii3
Cii3
Cl13
€113
€113
Cli3
Cii3
Cll3
Cl13
€113

TOTAL

ALPHA

CAR CAR
INITIAL NUMBER CARS
ACFX 047009
ACFX 047011
ACF X 047016
ACFX 047023
ACFX 047026
ACE:X 047028
ACFX 047032
ACF X 047046
ACFX 047047
ACEX 047049
ACFX 0a7054
ACFX 047068
ACF X 047105
ACFX 047106
ACFX 047154
ACFX C47155
ACFX 047159
ACFX 047172
ACFX 047273
ACFX 047275
ACFEX C47277
ACFX 047278
ACFX 047282
ACFX 047287
ACFX C47301
ACFX 047304
ACF R 0467511
ACFX 047316
ACFx 0a7317
ACFX 047320
ACFX 047322
ACFX 047326
ACFX 047327
ACFX 047330
ACF X 067332
ACFX 047333
ACFYX 047336
ACFX 047338
ACFX 047342
ACFX 0473453
ACFX 047350
ACFX 047353
ACFX 047354
ACFX 047355
ACFX C4735%6
ACFX 047357
ACFX 047358
ACFX 047359
ACFX

047428

PAGE



02/25/917 - DESCRIPTION GF RKAILCARS PAGE
APPENDIX A TO TH RAILCAR LEASE

W

RAIL ALPHA
CAR CAR CAR  TOTAL
TYPE INITIAL NUMBER CARS

C113 ACFX 047430
C113 ACFX 047436
C113 ACFX 047480
C113 ACFX 047481
C113 ACFX 047482
Cl113 ACEX 047510
C113 ACFX 047512
C113 ACFX 047553
Cil3 ACFX 047613
C113  ACFX - 047621
C113 ACFX 047622
C113 ACEX 047623
C113 ACFX 047625
C113 ACFX 047626
C113  ACRX 047627
C1i3 ACFX 047641
C113 ACFXx 047647
C113 ACFX 047650
C113 ACFX 047651
C113 ACFX 047652
C113 ACEX 047653
C113 ACFX  C47656
Cli3 ACFXx 047657
C113  ACFX 047660
C113 ACEX 047663
C113 ACFX 047664
Cii3 ACFx 047665
C113 ACFX 047666
C113 ACFX 047708
€113 ACFX 047710
€113 ACFX 047711
C113 ACFX 047713
Cll3 ACFX 47715
Cl13 ACFX 047716
C1i3 ACFX 047717
C113 ACEX 047718
C113 ACFX 047719
C1i3 ACFX 047720
Cli3 ACFX 047721
Cii3 ACFX 047727
C113 ACFX  C47729
C113 ACFX 047732
C113 ACFX 047735
C113 ACFX 047736
Cil3 ACFX  C47737
Cii3 ACFX  GC47738
Cl13 ACFX  G47739
€113  ACFX 047740
Cl13 ACFX 047741



-

02725797

DeSCRIPTION UF RAILCARS

APPENDIX A TO TH RAILCAR LEASE

RAIL
CAR
TYPE

€113
€113
€113
€113
Cli3
Cl13
C113
€113
€113
Cii3
Cli3
C113
€113
€113
Cil3
Cil3
Cil3
€113
Ci13
€113
€113
Cil3
Cli3
€113
€113
€113
C1i3
€113
€113
€113
Cil13
C113
Cli3
Cl13
C113
€113
€113
€113
Cl13
Cii3
Cii3
Cl13
Cli3
C113
C1l15
C1:i3
€113
C113
€113

ALPHA
CAR CAR

INITIAL NUMBER
ACFX 047744
ACF X 047747
ACF X 047748
ACFX 047756
ACF X 047758
ACF X 047762
ACEX 047765
ACF X 047766
ACFX 047768
ACFX G47769
ACF X C47770
ACFX 047774
ACFX 047776
ACFX 047781
ACFX 047782
ACFX 047783
ACF X 047786
ACFX 047787
ACF X 047788
ACF X 047792
ACFX 047857
ACFX 067897
ACFX 0479¢G3
ACFX 047904
ACF X 047921
ACF X 047975
ACFX 047978
ACFX 048071
ACF & 048C72
ACF X 048073
ACFX 048075
ACFX 048076
ACFX 649258
ACFX 074068
ACF & 074069
ACFX 074070
ACFX 074072
ACF X 074073
ACFX 074075
ACFX 074077
ACF X 074080
ACFX 074083
ACF X 074087
ACF X 074089
ACFX 074092
ACFX 074094
ACF X 074097
ACFX 074098
ACF X 074105

TOTAL
CARS
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DESCRIPTION OF KAILCARS

APPENDIX A T30 TH RAILCAR LEASE

RAIL
CAR
TYPE

Cli3
Cli13
€1i3
Cl113
€113
C113
Cl14
Clla
Clis
c11

Cl14
Cl14
Cl1l4
Cl14
Cll4
Cll4
Cila
Cl14
Cll4
Cl14
Ciia
Clis
Cllis
Cll4
Cli4
Cllia
€114
Clid
Cii4
Cli4
Cli4
Cils
Cils
Cils
Clis
Clie
Clla
Cll4
Cila
Llis
Clla
Clla
Cll4
Clls
Cli4
Ciis
Cila
Cll4
Cll4

ALPHA
CAK CAR
INITIAL NUMBER
ACFX 074109
ACFX 074111
ACFX 074112
ACFX 074113
ACFX 074122
ACF X 074126
ACFYX 053176
ACFX 053202
ACFX (53218
ACFX 053419
ACFX 053605
ACEX 053688
ACFX 053722
ACFX 053723
ACFX  ©53753
ACFA 053765
ACFX 053802
ACFX  0%3832
ACFX 053840
ACFX 053842
ACFX  $53890
ACFX 053691
ACEX 053892
ACFX 053894
ACFX 053895
ACFX 053896
ACF A 053918
ACFA 053939
ACF A 054195
ACFX 054329
ACFX 054373
ACFY 054427
ACFX 054434
ACFX 054454
ACFX - 054543
ACFX 054546
ACFX 054547
ACEX 054548
ACFX 054550
ACFX 054554
ACFA 054556
ACFYX 054557
ACF X 054563
ACFX 054564
ACFX 054635
ACFX 054742
ACF X 054756
ACFX 054763
054804

ACFX

TUTAL
CARS

PAGE
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02/25/91 DESCRIPTION OF RAILCARS FAGE
APPENDIX A TO TH RAILCAR LEASE

~»

RAIL
CAaR

TYPE

C1ll4
Cl1l4
Cll4
Cll4
Cll4
Cll4
Cll4
Cl1le
Cli4
Clis
Clis
Clis
Clls4
Cl1la
Clla
Clis
€213
€213
€213
c213
€213
€213
C2l3
€213
C214
€214
C2i4
C21i4
C2l4
C21l4
€214
C214
C214
C2l4
Ciia
C214
C214
C214
C21l4
C2i4
C2ia
C214
C214
C2la
C214
C2i4
C214
C214
C214

ALPHA
CAR CAR
INITIAL NUMBER
ACFX 054845
ACFX 054852
ACFX 054980
ACFX 054985
ACFX 055167
ACEX 055254
ACFX 055262
ACFX 055280
ACFX 055296
ACFX 055323
ACFX 055491
ACFX 055746
ACFX 055952
ACFX 056071
ACEX 056076
ACFX 057338
ACFX 047195
ACFX 047276
ACEX 047460
ACFX 047465
ACFX 047645
ACFX 047900
ACFX 047947
ACFX 048074
ACFX 052840
ACFX 052846
ACFX 052847
ACFX 052851
ACFX 052852
ACFX 052853
ACEX 052857
ACFX 052861
ACFX 052862
ACFX 052866
ACFX 052867
ACEX 052872
ACEX 052873
ACEX 052896
ACFX 052901
ACFX 052502
ACFX 652908
ACFX 052909
ACFX 052910
ACFX 052911
ACFX 052916
ACFX 052918
ACEX 652922
ACEX 052923

052925

ACFX

TOTAL
CARS
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02/25/917

DESCKIPTION OF RAILCARS

APPENDIX A 70 TH KAILCAR LEASE

RAIL
CAR
TYPE

€214
€214
€214
C214
C2i4
C214
C21l4
C214
€214
C2l4
L2114
€214
C21l4
C214
214
£21l4
C2i4
£214
C214
C214
C2ia
Cz2ls4
C2lia
£214
C214
C214
Cll4
C214
C21l4
€214
214
€214
C2la
C214a
C2la
C214
€214
C214
214
C2i4
{214
£214
€214
C214
C214
C21l4
C2i4
C214
C21l4

ALPHA

CAR CAR
INITIAL NUMBER
ACF X 052928
ACFX 052929
ACFX 052933
ACEX 052935
ACFEX 052951
ACFX 052956
ACFX 052957
ACFX 052959
ACFX 052960
ACFX 052963
ACFX 052564
ACF X 052965
ACFX 052966
ACFX 052967
ACFX 053109
ACFX 053115
ACFX 053126
ACEX 053223
ACFX 053232
ACFX 053240
ACF X ¢53253
ACFX 053254
ACFX 653257
ACEX 053258
ACFX 053268
ACFX 053271
ACFX 053274
ACFX 053277
ACFX 053275
ACF X 053279
ACFX 053281
ACFX 053282
AGFX 053283
ACFX 053284
ACEX 053285
ACFX 053286
ACFX 053291
ACFX 053292
ACFX 053298
ACFX 053299
ACFX 053302
ACFX 053307
ACFX 053315
ACFX 053321
ACFA 053323
ACFX 053324
ACF X 053325
ACFX 053327
ACFX 053383

i§

b

TOTAL
CARS
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*

DESCRIPTION OF KAILCARS

APPENDIX A TC TH RAILCAR LEASE

RAIL
CAR
TYPE

C21l4
C214
C2la
C2ia
C214
C214
€214
C214
C214
C2i4
C214
C21l4
C21la
C214
C2l4
Ceia
Celia
€214
C214
C214
Cala
Clis
Ccla
C214
C214
€214
C214
C2ia
C214
C214
C214
C21l4
C2i4
C2ia
214
C214
C2la
C214
C2ia
Ceisa
C2i4
C214
€214
L2114
C2i4
C2ia
Clla
C21l4
C2l4

ALPHA
CAR
INITIAL

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACF X
ACFX
ACFX
ACF X
ACF X
ACFX
ACFX
ACFX
ACFX
ACF X
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACF X
ACFX
ACFX
ACFX
ACF X
ACFX
ACF X
ACFX
ACF X
ACFX
ACFX
ACF X
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFA
ACFX
ACFX
ACFX

CAR
NUMBER

053288
053389
053403
053407
053408
053409
053410
053412
053447
053443
053449
053450
053451
053452
053454
053457
053460
053462
053463

053464

G53465
053466
053467
053472
053474
053476
053478
G53479
053482
053487
053488
053491
€53493
053495
C5349¢

053497
053501

TOTAL
CARS

053509

053510
053512
053517
05352¢C
653521

053532

053542

053543
053544 °
053545 .

0535446

PAGE
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DESCRIPTION OF RAILCARS

APPENDIX A TGO TH RAILUAR LEASE

RAIL
CAR
TYPE

C214
€214
C214
C2l4
Czlia
C214
C21l4
C214
C2ia
C2id
C214
214
£214
C214
C214
Cai4
C21l4
C214
C214
C2l4
CZ2l4
C2i4
C214
214
€214
C21l4
C2l4
€214
€214
€214
C214
C214
C21i4
C2i4
€214
C214
C214
214
€214
Cll4
C214
C2l4
C214
C214
214
C2i4
C2l4a
C2i4
C214

ALPHA
CAR CAR

INITIAL NUMBER
ACFX 053547
ACFX 053548
ACFX 053549
ACFX 053550
ACFX 053551
ACFX 053552
ACFX 053553
ACF X 053554
ACFX 053555
ACFX 053556
ACF X 053561
ACF X 052563
ACFX 053565
ACFX 053566
ACF& 053567
ACFX C53570
ACFX 053576
ACFX 053579
ACFX 053581
ACFX 053585
ACFX 05355V
ACFX 053591
ACFX 053594
ACFX 053598
ACFX 053599
ACFX 053600
ACFX 053606
ACFX 053607
ACFX 0536506
ACFX 053657
ACFX 053658
ACFX 053652
ACFX 053660
ACFX 053661
ACFX 053663
ACF X 053664
ACF X 05367%
ACFX 053676
ACFX 053675
ACFX 0530620
ACFX 053681
ACFX 053685
ACFX 053686
ACFX 053690
ACFX 053717
ACFX 053715
ACFX 053724
ACF X 053725
ACFX 053725

TOTAL
CARS

PAGE
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)

DESCRIPTION OF RAILCARS

APPENDIX &

RAIL
CAR
TYPE

C214
C214
C2l4
C2i4
C2i4
C214
C214
C214
C2i4
Cel

C2i4
C214
C214
C214
C2i4
C21l4
C21l4
C214
C214
C214
C2i4
C2is
C214
C214
C214
C214
214
C2ia
C2is
C214
C21¢
C214
C2is
C2ia
C214
C214
C21l4
C214
C2l4
C2i4
C2ia
C21¢6
€214
C214
C2i4
C2ia
C21l4

C214
C214

d

TO TH RAILCAR LEASE

TOTAL

ALPHA
CAR CAR
INITIAL NUMBER CARS
ACFX 053727
ACFX 053730
ACFX 053731
ACFX 053732
ACFX 053733
ACFX 053734
ACFX 053735
ACFX 053736
ACFX 053737
ACFX 053738
ACFX 053739
ACFX 053740
ACFX 053741
ACFX 053742
ACFX 053743
ACFX 053744
ACFX 053745
ACFY 053743
ACFX 053752
ACFX 053754
ACFX 053755
ACFX 053756
ACFX 053757
ACFX 053758
ACFX 053759
ACFX 053798
ACFX 053799
ACFA 053801
ACFX 053803
ACFX 053806
ACFX 053807
ACFX 053808
ACFX 053809
ACFX 053811
ACFA 053813
ACFX 053814
ACFX 053815
ACFX 053816
ACFX  G53820
ACFA 053623
ACFX 053825
ACFX 053826
ACFX 053827
ACFX 0538282
ACFX 053834
ACFX 053835
ACFX (053837
ACF X 053838
053839

ACF X

PAGE

10
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02/25/57 DESCRIPTION OF RAILCARS PAGE 11
APPENDIX A TG TH RAILCAR LEASE

w

RAIL ALPriA
CAR CAK CAR TOTAL
TYPE INITIAL NUMBER CARS

C214 ACFX 053843
C214 ACFX 053847
C214 ACFX 053848
C2i4 ACFX 053851
€214 ACFX 053852
C214 ACFX 053854
€214 ACFX 053855
C214 ACFX 053857
C2i4 ACFX 053858
C214 ACFX 053860
€214 ACFX  ©53866
C214 ACFX 052867
C214 ACFX 053869
C214 ACFX 053871
€214 ACFX C53872
C2l4 ACFX 053874
€214 ACFX 053883
C214 ACFX 0532889
C214 ACFX 053899
€214 ACFX 053902
C214 ACFX 053905
C2i4 ACFX 053907
C214 ACFX 053908
€214 ACFX 053910
€214 ACFX 053913
€214 ACFX ~ 053919
{214 ACFX 053921
C2l4 ACFX 53922
C214 ACFX 053923
C214 ACFX 053924
C214 ACFX 052926
C214  ACFX 053927
C214 ACFX 053928
C214 ACFX 053925
C2i4 ACFX 053932
€214 ACFX 053933
€214 ACFX 053934
€214 ACFX 053935
£214 ACFX 053936
C2i4 ACFX  ©53637
C214 ACFX 053938
€214 ACFX 053944
C214 ACFX 053957
C214 ACFX - 053958
C214 ACFA 053959
C2i4é ACFX 353961
C2l4 ACFX 053964
C214 ACFX 053967
C214 ACFX 053976
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o

DESCRIPTION OF RAILCARS

APPENDIX & TO Th RAILCAR LEASE

KAIL
CAR
TYPE

C214
C214
C2l4
C2i4
C2i4
C214
C214
C214
C21l4
C214
€214
C214
C214
214
C2ls
C2is4
C2i4
€214
€214
C214
C2l4
€214
- {214
€311
€311
€211
C312
€312
C3i2
€312
€312
€312
£3i2
€312
€312
€312
€312
€312
€3i2
€312
€312
€312
C312
€312
{5312
€312
€312
€312
€312

ALPHA
CAR  CAR
INITIAL NUMBER
ACFX 053978
ACFX 053980
ACFX 053981
ACFX 053982
ACFX 057000
ACFX 057001
ACFX 057003
ACFX 057004
ACFX 057005
ACFX 057006
ACFX 057007
ACFX 057015
ACFX 057017
ACFX 057019
ACFX 057620
ACFX 057021
ACFX 057022
ACFX 057023
ACFX 057024
ACFX 057025
ACFX 057092
ACFX 057093
ACFX 057094
ACFX 044526
ACFX 044542
ACFX 044627
ACEX 063545
ACFX 063546
ACFX 063554
ACFX 063556
ACFX 063561
ACFX 063716
ACFX 063826
ACFX 063827
ACFX 063830
ACFX 063831
ACFX 063835
ACFX 063836
ACFX 063840
ACFX 063841
ACFX 063845
ACFX 063846
ACFX 063847
ACFX 063908
ACFX  064l6i
ACFX 064227
ACFX 064228
ACFX 064231

064237

ACFX

1

TOTAL
CARS

PAGE
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02725791

24

GESCRIPTION OF KAILCARS

APPENDIX A TU TH RAILCAK LEASE

RAIL
CAR
TYPE

€312
€313
€313
€313
€313
C313
C313
€313
C313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
€313
(313
C3i3
313
€313
€313
C313
€313
€313
€313
€313
€313
€313
€313
{313
€313
€313
€313
€313
C314
€314
C3ia
€314
€314

ALPHA
CAR CAR

INITIAL NUMBER
ACFX 064243
ACFX 047095
ACFX 047098
ACFX 047099
ACFX 047100
ACF X 047101
ACF X 047102
ACFX 047103
ACFX 047191
ACFX 047192
ACFX 047194
ACFX 047259
ACFX 04745%
ACFX 047456
ACFX 047457
ACFX 047458
ACFX 047459
ACFX 047461
ACFX 0474662
ACF X 047463
ACEX 047454
ACF X 047466
ACFX 047467
ACFX 047469
ACFX 047470
ACFX 047471
ACFX 047472
ACFX 047473
ACF X 047474
ACF X 047475
ACFX 0467492
ACFX 047493
ACFX 047649
ACFX 047784
ACFX 047939
ACFX 047940
ACFY, C47942
ACFX 047943
ACF X 047944
ACF X 047945
ACFX 047946
ACF X 047948
ACF X 074119
ACFX 074129
ACFX 053404
ACFX 054397
ACFX 054403
ACFX 054844
ACFX 055310

TOTAL
CARS

PAGE
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B!

02/25/91 DESCRIPTIUN OF RAILCARS PAGE
APPENDIX A4 TO TH RAILCAR LEASE

o

RAIL  ALPHA
CAR  CAR  CAR  TOTAL
TYPE INITIAL NUMBER CARS

C314 ACFX 056068
C4ll ACFX 044546
C412 ACFX 064129
C413 ACFX 047909
C413 ACFX 047910
C413 ACFX 047911
C&413 ACFX- 047912
€413 ACFX 047913
C414 ACFX 052837
Cai4 ACFX 052919
C4ia ACFX 052930
C414 ACFX 053316
C4l4 ACFX 053382
C414 ACFX 053418
C&ld  ACFX 053480
C4l4 ACFX 053589
C4i4 ACFX 053621
C4l4 ACFX. 053622
C414 ACFX 053623
C414 ACFX 053624
Cal4 ACFX: 053625
C414 ACFX 053626
Cait ACFX 053627
C4l14 ACFX . 053628
C4l4 ACFX 053629
C4lae ACFX 053630
C414 ACFX . 053631
C414 ACFX . 053632
C4l4 ACFX 053633
C4l4 ACFX 053634
C414 ACFX 053635
C4l4 ACFX 053636
C4ia ACFX 053637
C414 ACFX 053636
Cuals ACFX 053639
C414 ACFX 053640
C4l4 ACFX 053641
C414 ACFX 053642
C4i4 ACFX 053643
C41l4 ACFX 053644
C414 ACFX £53645
C4l4 ACFX 0536454
C414 ACFX 053647
C414 ACFX 053648
C4l4  ACFX 053649
C4l4 ACFX 053650
C414 ACFX 053651
C414 ACFX 053652
C414 ACFX 053653



PR
02725797

@

OESCRIPTION OF xAILCAKS

APPENDIX A TO TH RAILCAR LEASE

REIL
CAR
TYPE

C4ls
C4ls
C4l4
C414
Cals
C4l4
Cols
Cala
Cal4
C4lé
Cai4
Cala
Cals
Cals
Ca4ls
C4l4
C4is
€512
€513
€513
€513
{513
€513
€513
€513
€513
€514
C5i4
€514
c514
€514
C514
C514
C5i4
€514
co11
c611
co11
Coll
Coll
Co6il
cel11
€611
col11
Coi4
C6l4
c711
c711
€713

ALPHA
CAR CAR

INITIAL NUMBER
ACFX ' 053654
ACFX 053655
ACFX 0536066
ACFX 053683
ACFX - 053777
ACFX 053833
ACFX 053836
ACF X 053879
ACFX = 053882
&CFX 053912
ACFX 053942
ACFX ' 053944
ACFX 053955
ACF X 053962
ACFX 023963
ACFX 053965
ACFX . 053969
ACFX 063800
ACFX 047270
ACFX . 047279
ACFX 047435
ACFX 047494
ACFX ' 047495
ACFX 047654
ACFX 047658
ACFX 047659
ACFX $53287
ACFX 053290
ACFX 053385
ACFX 053557
ACFX 053584
ACFX = 053586
ACFX 053898
ACFX 053975
ACFX 057314
ACFX 0644521
ACFX 044528
ACFX 044536
ACFX 044538
ACFX 044543
ACF X 044549
ACFX 044553
ACFX 044570
ACF X 044574
ACFX 053522
ACF X 053526
ACF X G44533
ACFX 044585
ACF X 047114

TOTAL
CARS

PAGE
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02/25/97

DESCRIPTION OF RAILCARS

APPENDIX A TO TH RAILCAR LEASE

RAIL
CAR
TYPE

€713
€713
€713
C715
€713
€713
€713
C713
€713
€713
€713
€713
€713
€713
€713
C7i3
C7i3
C713
€713
€713
C713
€713
€713
€713
€713
c713
€713
C7i3
€713
€713
€713
€712
€713
C7i3
c713
C713
€713
c713
€713
€713
C713
€713
€713
713
C7i3
C7153
€713

c713
€713

ALPHA
CAK CAR
INITIAL NUMBER
ACFX ° 047116
ACFX 047119
ACFX 047126
ACFX 047127
ACFX 047128
ACEX 047129
ACFX 047130
ACFX 047132
ACFX 047133
ACFX 047135
ACFX 047136
ACFX 047139
ACFX 047140
ACFX 047146
ACFX 047146
ACFX 047149
ACFX 047150
ACFX 047151
ACFX 047152
ACFX 047171
ACFX, 047174
ACFXi 047177
ACFX 047360
ACFX 047361
ACFX 047362
ACFX 047363
ACFX 047364
ACFX (47366
ACFX, 047367
ACFX 047368
ACFX 047359
ACFX 047370
ACFX, 047371
ACFA 047372
ACFX 047373
ACEFX 047374
ACFX. 047375
ACFX 047376
ACFX 047378
ACFX 047379
ACFX, 047381
ACFX 047382
ACFX 047383
ACFX 047384
ACFX! G47385
ACFX  04738¢
ACFX  G475387
ACFX 047388
ACFX. 047389

TOTAL
CARS

-t
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02725797

4

DESCRIPTIUN CF KAILCARS
APPENDIX A TO

RAIL
CAR
TYPE

C713
€713
c713
€713
€713
C713
C713
€713
C713
€713
C7i3
C713
C713
C713
€713
€713
€713
C713
€713
c713
€713
C713
€713
€713
C713
€713
C71i3
€713
C713
€713
€713
€713
€713
€713
€713
€713
C713
€713
€713
C7i3
€713
c713
c713
€713
€713
C713
€713
€713
c713

ALPHA
CAK
INITIAL

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX:
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX'
ACFX
ACFX
ACFX.
ACFX’
ACFX
ACFX
ACFX
ACF X'
ACFX
ACF X
ACFX
ACFX
ACFX
ACFX
ACFX
ACF X
ACFX
ACFX
ACFX
ACFX
ACF X,
ACFX
ACFX
ACFX
ACFX
ACF X
ACF X
ACFX
ACFX
ACFX
ACFX
ACFX

TH RAILCAR LEASE

CAK
NUMBER

047390
047391
647392
047393
047394
047395
047396
047397
0473968
047399
047400
047401
047402
047403

047404
047405

0474C6
047407

TOTAL
CARS

047408

047409
04741C
047411
047412
047413
047415
047416
Gav417
047415
047419
047490
047491
047496
047520
047521
047522
047523
0647524
047525
047527
047528
047529
047530
047531
047533
047534
047535
047536
047537
047538

PAGE
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02/25/97
8

DESCRIPTION UF RAILCARS

APPENDIX A TO TH RAILCAR LEASE

RAIL
CAR
TYPE

C713
c713
C7i3
€713
€713
c713
C713
€713
£713
€713
€713
€713
€713
€713
€713
€713

€713

c713
c713
C713
C7i3
C114
C714
€714
C71¢4

ALPHA
CAR CAR
INITIAL NUMBER
ACFX 047539
ACF X 047540
ACFX 047541
ACFX 047543
ACFX Q47544
ACFX 047545
ACFX 047546
ACFX 047547
ACFX 47548
ACFX 047549
ACFX 047550
ACFX 047551
ACFX. 047552
ACFX 047554
ACFX. 047555
ACFX- 047556
ACFX 047557
ACFX 047558
ACFX' 047559
ACFX 047644
ACFX 074131
ACFA 054251
ACFX 054315
ACFX 054387
055235

ACFX

TOTAL
CARS

858

PAGE
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4 SC
A SC
ACFA
ACF &
ACFA
ACFA
ACF 4
ACF A
ACF A
ACF A
ALE A
ACFA
ACFA
ACFA
ACFA
ACra
ACF A
ACFa
ACF A
ACFA
ACFA
ACF A&
ACFA
ACFA
ACFA
ACFA
ACFA
ACFA
AGRI

SCutouLe B TU TH

CUSTOMEK

NAME

HULMAN

Lcase-

[HCORFDRATED

HULMAN INCORPUORATED

ARRKeNDADORA
AR ENDADURA
ARRcinDADUR A
ARRENDADDR 2
ARFKENDACO® A
ADQEND‘D”QA
ARRERGADORNA
AXRENUDADOK
ARRENUADORA
ARKRENDADAORA
ARRENDADOKRA
ACRENDADCRA
ARRENGAUURA
ARRENUDADERA
SARRENLDADORA
.\*E”Dﬁ@qqh
ERENCADGRA
AQQENDAD]EA
AXKENDADORA

AKRENCADURA.

R”ENUADDRA

‘RQFTOADDR&
ARRENDADORA
ARFRENGADORA
ARKENDADURA
-EMPRESSA,

AGRI-SMPRESS

AGRKI-EMPRESSA,

ALEX TRADING
ALEX TRAGING

Ay

bt
DE
ot

~ -
WO

jwp)

o ISR o]

GO

MM i mMmmMmm MMM immoanin ™ M

[0 I v I oot s T e ks e B LB W
MM

o
m

)

o

m

UE

INC.
INC.

ALUMINUM
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AIQE \ll\"\l\

CCHmPANY OF
MICROTRACE
MICROTRACE
MICROTRACE
MICROTRACE
MICRCTRACE
MICRUOTRACE
III)\.‘\JTV ACE

AMERTCAN MICKROTRACE
AMERTICAN MICROTRACE
AMERTCAN MICROTRACE
AMEXRICAN MICRUTRACE
AMPAL, 1NC.

AMPALy INC.
ASH GROVE CEME

CARRDOS
CaRKUS
CARKUS
CARRDOS
CARROS
CAREQOS
CARRUS
CAXROS
CakrUs
CARROS
CARRQOS
CARRDS
CARRUS
CARKOS
CARRUS
CARROS
CARROS
CARROS
CARRGS
CARKUS
CARRUS
CARRGS
CARRQS
CARROS
CARROS
CARROS

AMERICA

CORPOUKATID
CORPORATIO
CORPORATID
CORPORATIO

CURPORATIO

CORPURATIY
{CRPURATIU
CORPURATIO
CORPORATIO
CﬂPpO?AT'P
CC QPuNAIIJ

NT COMPANY

ASH GRCVE CEMENT COMPANY

i

JuTo
SRATLCAR LEZASE

ALK
T(PE
CuCe

C214
€514
Cil4a
Lila
Cdia
C21la
C214
£214
214
214
Chla
Cala
Cala
Csls
Cals
Cald
Lals
Cales
C4l4
Cals
Luls
C4l4a
Cala
C4Ll4
Cals
Cal4
Cals
514
Cili4
Clla
Clis
€313
c313
Coll
Cil3
113
cil3
Ccil3
313
£513
€313
€512
€513
€513
€513
Ch1l
Csll
Clla
Clla

ACFX053542
tCFX053355
ACFXU53005
ACFAC5419%
ACFA0535¢61
ACFX053407

ACFXC53957

ACFX05395E
ACFAD53959
ACFA053907
ACFRU52837
ACFX052919
ACFX052930
ACFXG53382
ACFXC53418
ACFX0530600
ACFA053683
ACFX053333
ACFX053336
LCFX053879
aCFX053942
ACFX0O53944
ACFA053955
ACFX053962
ACFX053963
ACFXD53965
ACFX053969
ACFX053698
ACFAO5308b
ACFY%C55262
ACFX055491
ACFX047492
ACFKG47784
ACFX044538
LCFX047275
ACFX047277
ACFX047510
ACFXG47512
ACFAC47493
ACFRO4T7270
ACFXC4T279
ACFX(47435
ACEXC4T654
ACFXG4T658
ACFX04T7659
ACFX044570
ACFX0D44574
ACEX053842
ACFX054373

10TAL
CAKS



02/¢5/97

ASH GROVE
ASH GROVE
GRUVE
8' F.
De Fo

A St

RASF
HASF
pASEH
BASF
RASF
sASF
2ASF
RASF
RASF
SASF
BASF
“ASF
AACF
BAGF
BASF
3ASF
3ASF
BASF
BASF
BASF
AASF
BASF
BASF
3ASF
BASF
BASF
BASF
BASF
B ASF
BASF
BASF
BASF
BASF

Sereuutc

LCcASE=UUTS

CUSTUMEK
HAME

CEMEMNT
CEMENT
CE™MENT

COMPANY
COMPANY
COMPANY

GUCDKICH CuMPANY
SULORICH COMPARY.,

CCRPCRATION
CCEPCRATIDON
CCRPORATION
CCRPORATION
COrPURATICH
CONPCRATION
CCRFPCRATION
CORPGRATION
CCRPCRATION
COKPORATICN
CORPORATION
CURPUKATION
CCRPCRATION
CCRPCRATION
CCRPCRATION
CORPURATIUON
CUORPURATICN
CUXPURATICN
CORPCRATION
CORPCRATION
COPPORATION
CUXPURKATION
CORPURATIUN
CURPORATICN
CORPCRATION
CCRPCRATION
CORPORATION
CORPGRATIOCN
CURPUORATICN
CORPGRATION
CCRPCRATIOUN
CORPCRATION
CCRPCRATIGN

BAY ZINC CO IN
sAY ZINC €O INC

baY ZINC
BAYER

BORDEN
BORDEN
3ORDEN
CORDEN
SURUEN
S0ROEN
BCORDEN

CO INC

CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS
CHEMICALS

CORPCRATICN

CHEMICAL
CHEMICAL
CreMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL

INC
INC
INC
INC
INC
INC
INC

> > 3> P

DIV
DIV
DIV
oIV
CIv
DIV
DIV
DIV
oIV
DIV
DIV
oIV
D1V
DIV
D1V
DIV
Glv
ClIv
DIV
DIV
nIv
DIV
Div
DIV
DIV
DIV
DIV
DIV
OIv
DIV
DIV
o1V
DIV

DELAWARE
DELAWARE
DELARWARE
JtLAWARE
DELAwWARE
DELAWARE
DELAWARE

AR
TYPC
CLoe

Clléa
Clls
C2la
Lcln
C21l4
€214
€214
214
CalAa
cila
(2l4
C214
C214
C214
L2114
Cdlea
Czla
c21¢
C2l4
C214
C2l4
C21l4
C21la
C214
C214
£214
C214
Ldia
C2l4
C214
C214
C2l4
214
(214
Cila
C214
Cé614
C6la
Cii2
Cila
Cil3
C214
cl113
cl13
Cl13
Cll13
Cil3
112
cl13

3, TO TH <alLCAR LEASE

CAR
iv

ACFX0%458%0
ACFX355746
ACFX0D&907
ACFADO53.606
ACFX053334
ACEXDB2P40
ACFX(529%6
ACFX0529563
ACFX0%3203
ACFX0524Us
ACFAUS34-2
ACFX0534%7
ACFX(53478
ACFXCS34R2
ACLrAQ5351¢
ACFX0535¢3
ACFX053570
ACFX(53579
ACFXCH3675
ACFX053678
ACFAG553620
ACFX053825
ACFX053659
ACFX053860
ACFX053871
ACFX053874
ACrx053905
ACFA053919
ACFX053927
ACFX053927
ACFX053932
ACFX083G34
ACFAQ053935
ACFX0539306
ACFXA053937
ACFY(0539456
ACFX053522
ACFX0D53526
ACFAR063001
ACFX047652
ACFAU4T653
ACFX0538¢E9
ACFX047727
ACFX(C47729
ALFXAG4T7735
ACFAG4TT736
LCFAC4T731
ACFEX047723
ACFXQ047739

TOTAL
CARS

PAGE
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30ORDEN
ROROEN
URGERN
BURKDEN
pARTEN
BUNGE
TYNCE
AYNGE
BUNGE
DUNGE
BUNGE
BUMGE
AUNGE
BUNGE
BUNGE
AUNGE
BUNGE
BUNGE
AYNGF
BUNGE
BUNGE
BUNGE
S8UNGE
BUNGE
BUNGE
BUNGE
BUNGE
SUNGE
AUNGE
BUNGE
BUNGE
GUNGE
BUNGE
BUNGE
BUNGE
BUNGE
BUNGE
BUNGE
BUNGE
BUNGE
BUNGE
BUNGE
JUNGE
BUNGE
BUNLE
BUNGE
SUNGE
BUNGE
AUNGE

SCxtdule B

CUSTGHMER

NAME

CHEMICAL
CHEMICAL
CritMICAL
CHEMICAL
CHEMICAL
COIPERATICON

COKPORATION

COPPORATICN
CURPURATION
CURPURATICH
CURPURATIUN
CORPOXATION
CURPCRATICN
CORPCRATION
CORPCRATICN
CURPURATIGN
COKPCRATION
CORPCRATION
COSPCRATION
CCRPORATION
CURPCRATION
CO¥PURATIGN
CLRPORATIUN
CORPCRATICN
CORPCORATICN
CORPCRATION
CURPURATION
CUKPORATIUN
CURPGRATION
CORPORATIGN
CORPCRATION
CORPCRATICN
CURPURATION
CCKPURATION
COKPORATICON
CORPCRATION
CCRPGRATION
CORPORATION
CLUKPURATIUN
CCRPORATIUN
CORPGRATI i
COROGRATION
CORPCRATION
CGRPORATION
CORPCRATION
CORPORATIUN
CORPURATION
CORPCRATION
CORPORATIGN

1HC
INC
INC
InC
ing

I > I~

LEASC=UUTS

g

DELAWARE

DELAWARE

DeLawAKL
CELAWAKE
CeLAwARE

Aar

TYPE'

Cuoc

C113
Cl113
Clli3
C2la
C2la
£113
c113
C113
Cila
Citd
Clla
Cll4
Clie
Clla
Cils
Cila
Cila
Cl14
Clla
Cl14
Ciis
Cila
Cil4
Clla
Clla
Cl1a
Cll4
Clla
{114
Clla
Clia
Cllea
Cllea
Clla
Clla
Cll4
Clla
Clla
Cila
clla
Clla
Clla
Clla
Cll4
Clila
Clia
Cli4
c214
C214

in RAILCAX LEASE

Car
1D

ACFXC4T740
ACEXQ67741
ACFAU4TT44
ACFX057033
ACFXO57054
ACFX047732

ACFX047756"

ACFXD47762
ACFAD5341Y
aCFAUS3722
ACFX053723
ACFX053753
ACFXC53765
ACFX0538C2
ACFX053832
ACFX053840
ACFX05384%0
ACFX053891
ACFX053892
ACFX053824
ACFX053895
ACFX053896

ACFAU55918

ACFX053939
ACFX054329
ACFX054434
ACFX054543
ACFX054546
ACFX054547
ACFX054548
ACFX054554
ACFY054556
ACFX054557
ACFA054563
ACFA054564
ACFX054635
ACFX054742
ACFX054756
ACFAC54763
ACFX054852
ACFX054980
ACFX055254
ACFX055256
ACFXC55323
ALFAD55952
ACFX050071
ACFA036073
ACFX052846
ACFX052847

o

D

A r=

w

PLaGt



02/25/91

AUNGE
SUNGE
BUNDE
BUNRGE
BUNGE
SUNGE
BUNGE
CLROT
CABUT
Caszorl
Cacii
CABT
CagQT
CAROY
CABQT
CASCT
CAB0T
CABOT
CARDT
cABQT
£aAB07
casuT
CABQT
CABOT
CARQOT

CABOT-

CcaBOT
CABOT
CasuT
CABOT
CaABOT
CAS0T
CABOT
CABUT
CABOT
CaBOT
CABGTY
CABOT
CABOT
CasurT
CABCT
cAzarT
CasQT
CAB0T
CagdTl
€aBaT
CABCT
CARDT
cARar

LEASE=GUTS

SCHECULL 8 TO I x4lcCAX LEASE

CUSTUMER

NAME

CORPCRATION
CU=PCRATION
CCXPGRATICH
CUnPCRATION
CUKPURATICH
CORPERATICN
CORPLRATION
CORPLOEATION
CORPUORATIGN
CCERPIRATION
CORPORATION
CORPCRATICN
CORFCRATION
CORPCRATION
CORPCRATILN
COarPUORATION
COrPORATICN
CCRPPORATILCN
CORPCRATION
CORPORATIGN
CURPCRATION
CURPUORATIUN
COrRPORATION
CCRPCRATION
CORPORATION
CORPLORATION
CCRPORATION
CCRPERATION
CORPORATIUN
CORECRATION
CGRFPCRATICN
CORPORATICN
CORPORATION

CrRPCRATION
CORPCRATION
CORPCORATION
CORPORATICN
CCRPORATION
CCRPCRATION
CURPCRATION
CORPLRAATION
CORPCRATION
CORPCRATICN
CORPCRATION
CCRPORATION
CONPORATION

CURPUGRATIGN .

CORPGRATION
CORPCRATION

AAK
TYPE
Cubt

. C2l4
C2l4
Cila
CZla
C2la
C21¢4
C21l4
C713
2713
€713
C713
€713
c713
c713
C713
C713
C713
713
c7132
C713
C713
C713
C713
c713
€713
€713
€c713
€713
€713
c713
c713
c713
C713
€713
£713
€713
C713
€713
C713
Cc713
C7i3
c7132
Cc713
C713
C1i3
€713
€713
c713
c713

CAR
10

ACFX0R2867
ACFX0529C2
ACFAUS62
ACFRUDZ2927
ACF052933
ACFX(5293%
ACFX09236£1
ACFXC47114
ACFX047116
ACFAGC47130
ACFACaT152
ACFX047133
ACFYQ47135
ACFX04714¢C
ACFXC4T7146
ACFAU4T14Y

ACFAGAT152

ACFX047177
ACFX04673¢4
AMIFX04T7366
ACFACGT37.
ACFX067375
ACrA047379
ACFXC47332
ACFXC47384
ACFXC47338
ACFX0G4739¢
ACFXU473%3
ACFX047395
ACFXQ47397
ACFX047359
ACFX0474CC
ACFX047402
ACFXG47403

ACFX04T7404

ACFX047406
ACFX047407
ACFXG&4T40R
ACFX047410
ACFXC4T41l

ACFXG4T412

ACFX047413
ACFX(04T615
ACFXCaT417
ACFAU4T4ALB
ACFX04741l1Y
ACFX04752C
ACFXQ47527
ACFX047528

TUTAL
CAkS

FALGE

4



V2725791

LaeoT
CAsaY
CABLT

AZDT
CARQOTY

CALAVERAS CEMENT COMPA

CUSTGHER

NAME

COEPCRATIUN
CCRPCXKATION
CURPC*ATION
CuxPURATIUN
COURPCRATICON
COKPCRATION
CORPLRATION
CORPCRATIOCN
COmPORATION
CORPCRATIUN
ConrPORATION
CORFPCRATION
CORPLCRATICN
CORPORATION
CORPCRATION
CORPURATION
CURPURATIGN
CORPORATION
CORPORATION

CAN CAR3
CAN CARZ
CAN CARSE
CAMN CARB
CAN CARRB
CAN CARRB
CaN CARS
CAN Carn
CAN CakEB
CAN CARB
CAN CARR
CAN CAKSH
CAN CAR3
CAaN CARSB
CAN CARB
CAN CARB
CARGILL

CARGILL

CARGILL

CarRGILL

CARGILL

CARGILL

LTD

LTU

LTO

LTD

LYD

LTD

cID

LTJ

LID

LTD

LTD

LTD

LT0

LTD

LTD

LTD
INCCRPORATED
INCORPORATED
[NCORPURATED
INCORPORATED
INCORP(ORKATED
INCORPORATED

CELTRAN,
CELTKAN,
CCLTHAN,
CeLTRAN,
CELTRAN,
CELTRAN,
CELTZAN,

INCORPORATED
INCORPCRATED
INCURPURATED
INCORPURATED

INCORPORATED

LEAST-UUTS
StHEuuLe & TU TH RAILCAK Least

NY

INCGRPORATED
INCGRPORATED

e

AAK
[YFE
cile

£7T13
€713
C713
C713
C713
c713
€713
€713
713
C715
{713
C713
C713
C713
(713
C713
C713
€713
C713
cl11
Cl13
Cl13
Cli3
c113
Cli3
Cl113
€113
Cils
€113
cl13
Cl13
Cl13
€113
€315
€313
C713
Cli3
cl13
Cll13
€113
{514
CS14
Cals
Cals
Cai4
Caln
Cala
Calsa
Cels

Car
1D

ACFYG475729
ACFY047531
ACFACATH33
ACFACLT5>4
ACFAC4T5506
ACFX047527
ACEXC4T7538
ACFX047540
ACFXC4754l
ACFX047544
ACFXAU4T545
ACFX0D4T546

"ACFX047548

ACFX047550
ACF 2047552
ACFXG47555
ACFX047556
ACFX047558
ACFX047559
ACFX044503
ACFA074063
ACFX074069
ACFX074G70
ACFX074072
ACFX074073
ACFX074075
ACFX0T4080
ACFAGT40S2
ACFAQT4098
ACFX0T74105

ACFXC74109

ACFX074112
ACFAOT4126
ACFXCT4119
ACFX074129
ACFX074131
ACFXQ47621
ACFX047622
ACFXC47625
ACFR047627
ALFAUS3557
ACFX053975
ACFX053316
ACFXG53589
ACFAZS 3021
ACFX053622
ACFX053623
ACFX353%24
ACFX052625

TOTAL
LarS

PAGE



02/25/91

CELTRAN,
CELTRAN,
CcLTKAN,
CELTRAN,
CELTRAN,
CELTRAN,
CELTFAN,
CELTRAN,
CeuTrat,
C:LT?\‘AN,

CLEASE-UUTS
SCHEDULE & TO TH KAILCAR LEASE

CUSTOMER

NAME

INCIORPCRATED
INCORPGRATED

INCORPCRATED
INCORPURATCOD

INCORPGRATED
INCORPORATED

INCOYPORATED
INCORPORATED

THCURPUORATED -
INCO=PURATED

A 5‘\R
TYPE
"Lubt

Cal4
Cale
Cala
Cala
Calb
C4la
Cala
C4ls
Cale
Lal4

o e g e me

CELTRAN, INCURFORATED T C4l4
CELTRAN, INCORPORATED Cola
CELTRAN, INCORPORATED Cals
CELTRAN, INCORPORATED Cals
CCLTRAN, INCORPLRATED Cals
CELTRAN, INCURPORATED Cala
CELTRAN, INCURPCRATED . Cals
CELTRAN, INCORPURATED 414
CELTRAN, TNCORPORATED Cala
CELT&AN, INCORPORATED Cals
CELTRANy INCGRPURATED Chls
CELTRAN, INCOXPUXKATED Cald
CELTRAN, INCOKPUXATED - Cals
S CELTRA&N, INCDRPORATED - Cals
CELTRAN, INCORPORATED . Cals
CELTRAN, INCORPGRATED Cals
CELTKAN, INCORPUXKATED Cala
CELTRAN, INCURPORATED - C4lb
CELTHRAN, INCUSPORATED | - Cals
CELTRAN, INCDRPURATED . Calt
CELTEAN, INCORPQORATED . Calsb
CELTRAN, INCORPORATED - C4la
CHEMICAL PROOUCTS CURPORATION (112
CHEMICAL PxODUCTS CORPORATIUN (112
CHEMICAL PRODUCTS CORPCRATIUN C1li2
CHEMICAL PROOUCTS CCRPORATION (€112
CHEMICAL PRODUCTS CORPORATION (112
CHEMICAL PRODUCTS CORPORATICN C112
CHEMICAL PRUDUCTS CCRPURATION Cl12
CHEMICAL PXODUCTS CCRPORATIUN C112
CHEMICAL PRUODUCTS CORPCRATION (112
CHEMICAL PROCUCTS CORPORATION (112
CHEMICAL PRODUCTS COKPORATION C112
CHEMICAL PRODUCTS CRRPORATION Cl12
CHEMICAL PRODUCTS CURPCRATIUN Call
CHEMICAL PRODUCTS CORPCRATION (€512
CHEVKON CHEMICAL CUMPANY ‘e Cl4
CHURCH AND DWIGHT COMPANY INC (€213
CHURCH AND DWIGHT CUMPANY INC (313

CAK
io

ACFX053626
ACFX053627
ACFX0%36cy
ACFAGH30649
ACFX05363C
ACFX053631
ACFX(053632
ACFX(0B34533
ACFACH3034
ACFX(93635
ACFX0536306
ACFX053637
ACFX053638
ACFX053639
ACFX0535640
ACFX053541
ACFXU5364¢
ACFX(G53643
ACFX053544
ACFX(53645

ACFXU5364%6

ACFX053647
ACFA053648
ACFX053649
ACFX053650
ACFX053631
ACFX053652
ACFX0538653

ACFX053654

ACFX053655
ACFX053777
ACFX053912
ACFXA06530624
ACFAX0635625
ACFX0631733
ACFX063799
ACFXC63914
ACFX064153
ACFX064189
ACFXACB4ac215
ACFX0642617
ACFX064275
ACFX064279
ACFX064294
ACFX064129
ACFAV63800
ACFX057C07
ACFXQ47645
ACFX04725%S

TJTAL
CARS

PRGE



02/25/317

coorer

CUSTUMER

NAMEC

COURTAULUS FlBeks5,
COURTAULGS FleIksS,

cP
cp
cp
cp
cp
cP
ce
cp
cP
cp
CP
cp
cp
cep
cp
cp
ce
cp
cp
cp
cp
cP
P
cp
cp
cp
ce
cP
cep
cP

cP

cp
cp
cp
cp
cp
cp
cp
cp
P
cp
cp
cp
cP

vAalL
EATL
AL
wAlL
RATL
RATL
aAIL
SAIL
RATL
RAIL
RAalo
Ralco
FAIL
SATL
RAIL
RAIL
FAalL
Ralb
RAIL
RAIL
RATL
RATL
RAIL
RATIL
RAIL
RATL
2AIL
KAIL
KAIL
rRAIL
RATL
RAIL
RATIL
RAIL
FAIL
RATL
EATL
RAIL
RATIL
rAall
KALL
AL
RAIL
2ATL

LEASE-DUTS
SCHZODULE %

'

NATURAL ESRSOURCES
COOPER NATURAL FESJOURCES
CUOPER IATURAL rRESQUSCES

IHC;.

AAR
TYPc
cubc

€311
c311
C711
C3ii
C711
c113
€113
C113
C113
€113
Cil3

€113

C113
C113
Clis
Cl13
Cii3
c113
c113
€113
C113
¢1l3
Cii3
€113
c113
c113
C113
€113
Ci13
€113
Cl113
Cl13
Cli3
€113
C113
Cl13
Cl113
c113
Cl13
(113
€113
C113
c113
113
€113
Cll3
Cil3
C113
€113

Tu TH RAILCAK LcASE

CAR
[U

ACFYQ44526
ACFIN4GL54
ACFXD4945E85
ACFAU4GuST
ACFX044583
ACFX0D46933
ACFYX0469E4
ACFX047009
ACrRX047011
ACFX047028B
ACFX047032
ACFX047046
ACFX047047
ACFXC47G49
ACFXC47054
ACFAC&4TO0E
ACFX047105
ACFXC47159
ACFX047227
ACFX047301
4CFX0&4T3C4h
ACFXG47311
ACFX047316
ACFX047317
ACFX047336
ACFX047356
ACFX047428
ACFXC47430
ACFX047625
ACFX047647
ACFX047656
ACFACA4T657
ACFXC47660
ACFXC47710
ACFXQ4T7711
ACFX047713
ACFX047716
ACFX047717
ACFX047718
ACFAO4T719
ACFX0Q47720
ACFX047721
ACFYXCaT7747
ACFX047745
ACFX(04T758
ACFAQ4T7765
ACFXO4T7766
ACFX047787

TOTAL
CARS

PAGE



*02/25/937 LEASC-GUTS

Sthoudle o TU TH RAILCAR LeAse

PAGE

AAR

CUSTUMER 1YrE CAK TUTAL
NAME Coue [0 CAKS
CP 2ATL Cl113 ACFX0D479521
cP o RAIL C113 ACFXC49258
CPC INTERNATIONAL INC Lelé ACFAUD3223
CPC INTERNATIUNAL INC (214 ACFXCH3517
CPC INTEURHATIONAL INC Cela ACFX053821
CPC INTERNATIONAL INC. C214 ACFXD25355%%5
CPC ITHNTERNATIONAL INC 214 ACFX(0935¢82
CROSFIELD CHEMICALS INC Cll2 ACFXY0636E4
CRUSFIELD CHEMICALS INC Clle ACrx063712
CROSFIELD CHEMICALS INC Cil2 ACFX0b3721
CRUSFIELU CHEMICALS INC L1112 aCFAGo4a2ll
DART CONTAINER CORP ) C214 ACFX052966
DART CCNTAINER CORP C214 ACFYD534%2
DART CCNTAINER (QRP C214 ACFX0534%2
UART CUNTAINEK CORP (214 4CFA0534ch
DART CONTAINER CORP C214 ACFAQOS3510
DEGUSSA CURPORATION Cr13 ACFXT4T73€62
DEGUSSA CORPORATION C713 ACFX06473831
DEGUSSA CCORPUORATICN ¢ C713 ACFX047394
DRY BRANCH KAQLIN CNMPANY C714 ACFX054315
DRY ERANCH KAOLIN COMPANY C714 ACFX054387
DRY ERANCrH KAQLIN COMPANY C714 ACLFX055235
£ I UUPONT DE NCMUURS AND CCHMP (113 ACFX047106
F I CUPONT DE NEMOURS AND COMP C113 ACFX0647273
E I DUPONT DE NEMJOURS AND COMP C113 ACFX047278
E I DUPCNT DE NEMUOURS AND COMP C113 ACFX047282
£ I CUPCONT DE NEMUURS AND CUMP Cl13 ACFX047332
E I DUPONT DE NEMOURS AND COMP Ci13 ACFX04733¢
€ 1 OUPONT DE NEMOUKS AND COMP C113 ACFA047343
E I DUPONT DE NEMOURS AND COMP C113 ACFX047641
E I DUPCNT DE NEMOURS AND COMP C213 ACFX(047276
E.CeCol, : Cl13 ACFX047CG26
EeCeCole Cl13 ACFAO047342
EeCeCul, Cii3 ACFX047436
EASTMAN CHEMICAL COMPANY €214 ACFX053257
EASTMAN CHEMICAL COMPANY C214 ACFX0533¢8
EASTMAN CHEMICAL COMPANY €214 ACFX0S53520
EASTMAN CHEMICAL COMPANY C214 ACFX0S53717
EASTMAN CHEMICAL COMPANY C214 ACFAGS3719
EASTMAN CHEMICAL COMPANY C214 ACFXG53513
EASTMAN CHEMICAL CUMPANY (214 ACFXA0»39z1
EASTMAN CHEMICAL COMPANY C214 ACFX053923
EASTMAN CHEMICAL COMPANY C214 ACFX053924
EASTMAN CHEMICAL COMPANY C214 ACFY053925%
CASTMAN CHEMICAL COMPANY {214 ACFADS53928
EASTMAN CHEMICAL COMPANY C2l4a ACFX0539¢9
EASTMAN CHEMICAL CCRMPANY Cll4 ACFAUS53933
ENGELHARD CGRPORATICN Cl113 ACFXC&7016
ENGELHARD CORPORATION C113 ACFX048071



02725797

FNGELHARD
ENGELHARD

CZNGELHARDG

ENGELHARD
tinboLHARE
EHNGELHARD
ENGELHAKD
ENGELHARD
ELGoLHARD
cNGELHARY
CNGoLHAND
EMNGELHARD
ENGELMHARD
ENGEZLHARD
EnGeELHARU
ENCELEARD
ENGELHARY
ENGELHARG
ENGELHARD
ENGELHA®D
ENGELHAKD
ENGELHARD
ENGELHARU
ENGELHARD
ENGELHARD
ENGELHARD
ENGELHARLU
ENGELHARD
ENGELHARD
ENGELHARD
ENGELHAKD
ENGELHARD
EMNGELHARD
ENGELHARD
ENGcLHARD
ENGELHARD

ENGELHARD

ENGELHARD
ENGELHARD
ENGELHAKD
ENGELHARD
ENGINEEKED
ENGINEERED
ENGINEFRED
ENGIMEERED
ENGINEERED
ENGINEERED
ENGINEERED
ENGINEERED

S5CHEDULE B

CUSTUMER
NAME

CGRPORATION
CORPIOATION
CORPORATICN -
CURPGRATI[ON
CORPCRATIUN:
COPPORATION .
CCRPOXATION
CORPOPATIDN
CURPURATIUN'
CORPUORATICN
COXPURATION
CNROQRATINN
CORPORATION
CORPOKATION,
CUORPULRAT IO
CORPCGRATIUN
CORPOKATIGN
CORPORATION
CORPORATICN
CCRPORATION
CORPCRATIDN
CORPORATION
COGRPURATION
CORPORATION
CORPORATION
CORPORATION
CORPURATIGN
CORECRATIUN
CORPGRATIUN
CORPCORATIGN
CCRPGRATION
CORPOKATICN
CUORPGRATICN
CORPORATIGN
CORPOGRAT IGN
CORPORATION
CORPORATICN
CCRPORATION
CORPCRATICN
CORPORATICN
CORPHATION

CARBEONS,
CARSBONS,
CARS[NS,
CARBONS,
CARDONS,
CARSDONS,
CARBO0ONS,
CARBLONS,

INC.

INC.
INC.
INC.
INC.
INC.
INC.
INC.

N

LEASC-UUTS
TH Kkalolax LELASE

AAx
TYPE
Cubt

113
€113
Cil13
C1l3
C2l3
€213
c213
€213
€213
€313
L3i3
€313
C313
C313
€313
€313
C>13
€313
€313
C313
€313
€313
€313
€313
€313
C313
€313
€315
€313
€313
€313
€313
C313
€313
€313
€313
€313
€313
€313
€313
C714
c113
C113
€713
(713
C713
C7i3
€713
€713

CAKR
10

ACFXCLRQT?2
ACFX0480732
ACFXUSEDTS
ACFX048076
ACFAC4T195
ACFX047450
ACFX04 7445
ACFXQ4T7S47
ACFAL45074
ACFAQAT102
ACFXC47103
ACFX0471%1
ACFX047192
ACFX0471G4
ACFAQC47455
ACrXU47450
ACFAD4T457
ACFXG047458
ACFX047459
ACFX047441
ACFAC4T74062
ACFXU47463
ACFAU4T464
ACEXQ4T74E6
ACFX047467
ACFX0474569
ACFAQ4&7470
ACFAGAT4T1
ACFX047472
ACFX047473
ACFXD47474
ACFX047475
ALFAQ47939
ACFAC4794C0
ACFX04T7G42
ACFXQ47943
ACFXC47944
ACFX047945
ACrXGCar?s4as
ACFXG4 79438
ACFX054251
ACFY047172
ACFX047553
ACFX047119
ACFX0alico
ACFAR0«T7127
ACFX067140
ACFXGC47126
ACFX047136

TOTAL
CARS

PAGE

9



02/25/G1

ENGINEEKETD
ENGINEERED
ENGINERRED
ENGINEERED
ENGINLCERED
ENGINFEERED
ENGINEERED
ENGINEERED
ENGINEERED
ENGINEERED
ENGINEEREZD
ENGIMEERED
ENGINEERED
ENGIMEERED

ENVIRU-SAFE SERVICES

ENVIRG-SAF
ENVI#0=SAF
ENVIRO-SAF
ENVIRO-SAF
ENVIRO-SAF
ENVIRO=SAF

CUSTUMER
NAME

CARBCNS,
CLR3ONS,
CARIUNS,
CARSBEND
CARIDONS,
CARSBONS,
CARBOKNS,
CARZONS,
CAREONS,
CARBUNS,
CAREZONGS
CARR(NS,
CARALONS,
CARBONS,

£ SERVICES OF
E SERVICES OF
E SERVICES OF
€ SERVICES OF
£ SERVICES OF
E SERVICES OF

LEASE-CUTS
SCAEUULE 8 TU T RKaltUCAR LeAaSt

INC,
INC.
INC.
INC.

INC.
INC.
INC.
INC.
INC.
INC
INC.,
INC.

OF 0OHIO,

EPSILEN PRUBUCTS COMPANY
EXAUN CHEMICAL AMcRICAS

FERRD CCRP

CRATION

!

FIBREBOARD CURPCRATION
FIBREBCARD CORPORATION
FIBREBUARD CORPURATICN
FERTILIZER INC.
FERTILIZER ,INC,
FERTILIZER 1INC,
FERTILIZER 'INC.
FERTILIZER "INC.
FORMUSA PLASTICS CCRPORATICHN U

FIRSTMISS
FIRSTMISS
FIRSTMISS
FIRSTMISS
FIRSTMISS

bl
s

T Z

GO OO OO OOO0O
<

(o]
mm e mm

. ODacooomMmmmmmmmmm
Z = Z

= CAPITAL
CAPITAL

CAPITAL

CAPITAL

CAPITAL
CAPITAL
CAPITAL
CAPITAL
CAPITAL
CANADA
CANADA
CANADA
Caivapa
CANADA
COMPAN

i COMPAN

STRATEGIC
STRATEGIC
STRATEGIC
STRATEGIC
STRATEGIC
STRATEGIC
STRATEGIC
STRATEGIC
STRATEGIC

Y, THE
Yy THE

RAIL
RAIL
RAIL
RATL
RATIL
RAIL
RAIL
RAIL
RAIL

OHIU,
Orilid,
CHIO,
CHIO,
CHIO,
OH10,

MA N
MAN
MAN
MAN
MAN
MAN
MAN
MAN
MAN

AAR
TYPE
cudte

c713
c713
Lils
Cil3
L1713
£C712
C713
€713
C715
Cr13
€713
c712
€713
C713

€113

Cli3
€113
C113
C113
€113
C1i3
€214
C2l4
C214
Cll4
Cl14
Cll4
C113
C113
C113
c113
C113
C214
Cli4
Cll4
C214
C314
C3t4
C314
C314
C314
€314
C214
C214
C214
c2la
C2l6
Cllé
C214

CAK
1]

ACFX047139
ACFX047148
ACFX04T7150
ACFXU4T151
ACFXU4T171
ACFX04LT174
ACEXDLT34

ACEXQ4T7343
ACFX047373
ACFAG4T7385
ACFX047394

ACFX047401

ACFX047416
ACFX0417535
ACFXU4T7322
ACFAG4T320
ACFX047327
ACFX047330C
ACFX047333
ACFX047353
ACFAK047¢05
ACFX057020U
ACFX057GCS
ACFX053598
ACFX053176
ACFX0532C2
ACFX053218
ACFX047618
ACFX047623
ACFX04T715
ACFX047975
ACFX047978
ACFX057005
ACFADS4427
ACFX054804
ACFX053869
ACFX0534(4
ACFX054397
ACFX054403
ACFX054644
LCFX055310
ACFX056068
ACFX053443
ACFX053449
ACFXU534706
ACFXU53488
ACFA053630
ACFX055167

ACFX053271

TUTAL

CaRS |

10



32/25/91 T LEALE-LUTS bAGE
© SCuCuULE B TO TH RAILCAK LEASE

AnK
CUSTUMER TYPE CAR TOTAL
NAME C_DE 1o CARS

GEON COMPANY, THE C214 ACFX0S53274
CEOM COMPANY, THE C214 ACFX052286
GEON CUMPANY, THE , Cile ACFAGS3298
GEON CUMPANY, THE Cela ACFXOB3319
GEJN CUOMPFARNY, Trc ‘ C2l4 ACFA0533:3
GEGN COMPANY, THE C214 ACFY053383
GEON COMPANY, THE C214 ACFX053450
GECM COMOANY, THE : C214 ACFX053479
GEGN COMPANY, THE L214 ACFX053491
GEGN COHPANY, ThE Célé ACFA0G53497
GEGN COMPANY, THE C2l4 ACFADS53548
GECN COMPANY, THE C214 ACFXD53546
GEDN COMPANY, THE C214 ACFX053547
GECN COMPANY, THE €214 ACFX053548
GEUN CoMFanY, THE ‘ {214 ACFX053549
LEON COMPANY, THC C2la aCFA053550
GEON CUMPANY, THE C2i4 ACFX053551
GECN COMPANY, THE . C2l4 ACFX0%3552
GENN COMPANY, THE : C214 ACFX053553
GECN COMPANY, THE C214 ACFX053554
GEON CUMPANY, THE Cz14 ACFX05355%3
GEON COMPANY, THE Cil4 ACFX053656
GEUN CUMPANY, Tne _ Celd ACFA053657
GEQN COMPANY, THE C214 ACFX053%58
GEON COMPANY, THE , €214 ACFX053659
GEQN COMPANY, THE ’ _ C214 ACFXCS53460
GEGN COMPANY, THE C214 ACFX053661
GEGHK COMPANY, THE Cil4 ACFAO053663
GEON CUMPANY, THE ‘ C2i4 ACFX053664
GEON COMPANY, THE {214 ACFX05373%4
GEON CCMPANY, THE C214 ACFX053735
GEON CCMPANY, THE C214 ACFX05373¢
GEGN COMPANY, THE ! C2i4 ACFAUS3757
GEON CUMPANY, THE : C214 ACFX053738
GEGN COMPANY, THE C214 ACFX053739
GEON COMPANY, THE : C214 ACFX0S3T740C
GEOMN COMPANY, THE ‘ C214 ACFX05374)
GEQN COMPANY, THE C214 ACFX053742
GEON CUMPaNY, THE 214 ACFAU53743
GEQN COMPANY, THE : C214 ACFXC53744
GEUN CUMPANY, THE C214 ACFA053745
GEON COMPANY, THE C214 ACFX053743
GECN COMPANY, THE C414 ACEX053450
GEOM COMPANY, THE : C514 ACFXC532&7
GEUON CJHPANY, THE {514 ACFX053230
GECON COMPANY, THE {514 ACFAQ53584
GEQN COMPANY, Tht : C514 ACFX053580

GILES CHEMICAL INDUSTRIES, INC C312 ACFX062545
GILES CHEMICAL INDUSTRIES, INC C312 ACFX063546



02725791

GILES CHE

GILES CHEMICAL INDUSTRIES,
GILES CHEMICAL INCUSTRIES,

GULDEN CaA
GULUEN CA
GoLDEN Ct
GCLDEN Ca
GOLDEN CA
GOLOEN LA
GOLDEN Ca
GOLOeEN CA

O

vyl

(0

tt

v

CUSTONMER
NAME

MICAL INDU

I OIVISIUN
T DIVISION
T OIVISION
T DIVISION
T DIVISION
T OIvISIO
T DIVISIuUN
T DIVISION

LEASE=OUTS

(24

n
[

STRIES, INC
INC

INC

GRAIN PROCESSING CORP

He MUEHLS
He MUEHLS
He MUEHLS
He MUEHLS
HAMPSHIRE
HAMPSHIRE
HAMPSHIRE
HAMBSHIRE
HUNTSMAN
HUNTSMAN
HUNTSMAN
HUNTSMAN
HUMT SMAN
HUNTSMAN
HUNT SMAN
AUNTSMAN
HUNT SMAN
HUNTSMAN
HUMNTSMAN
HUNT SMAN
HUNTSMAN
HUNTSMAN
HUNTSMAN
HUNTSMAN
HUNTSMAN

-HUNTSHMAN

HUNTSMAN
HUNT SMAN
HUNTSHMAN
HUNTSMAN
HUNT SHAN
HUNTSHMAN
RUNTSMAN
HUNT SMAN
HUNTSMAN
HUNTSMAN
HUNTSMAN

TEIN & CO
TEIN & CO
TEIN & CO
TEIN & CU
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL

INC

INC

INC

INC |
CURPORATION
CORPORATION
CCRPCORATIGN
CORPORATION

CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL

COMPANY
COMPANY
COMPANY
CCMPANY
COMPANY
COMPANY
COMPANY
COMP ANY
COMPANY
COMPANY
COMPANY
COMPANY
COMPANY
COMPANY
COMPANY
CCMPANY
COMPANY
COMPANY
CUMPANY
COMPANY
COMPANY
COMPANY
COMPANY
CCHMPANY
CUMPANY
COMPANY
COMPANY
COMPANY
COMPANY

Aax
TYPE
CuULE

€312
cate
Cole
Ccla
Cclb
€214
C2la
C214
Cela
cele
C2i4

Cllsa.

C214
C21l4
Cela
Cela
€113
cl113
Cl13
Cl13
Cil4
C21l4
C214
C214
C21l4
€214
{214
C214
€214
C214
C2l4
€214
€214
Céia
€214
C21l4
C214
€214
C2l4
214
Cll4a
£21¢
€214
C214
Cila
C214
€214
C214
C214

3 Td T RallCAR LAt

CAK
[0

ACFX063554
ACFX063556
ACFX0635061
ACFAG5:657
ACFX052361
ACFX052R62
ACFXC52866
ACFX052396
ACF1052908
ACFXU32509
ACFAUS2925
ACFX054845
ACFX052916
ACFX052277
ACFX053451
ACFA053676
ACFX047350
ACFX047354
ACFX0478S7
ACFX047304
ACFX055280
ACFX053240
ACFX053258
ACFX053278

ACFX0%3279

ACFX053291
ACFA053292
ACFX053302
ACFX053321
ACFX053466
ACFX053544
ACFX053561
ACFX053576
ACFX053591
ACFX053594
ACFXC53599
ACFX05360C
ACFY053690
ACEX033759
ACFXR053798
ACFRO53799
ACFr0532C1
ACFX053303
ACFX053808
ACFX053614
ACFA053823
ACFA053535
ACFX0S5383R
ACFX053R47

TaTAL
CAKS

PalGce



J2/25/91

LEASE=UUTS

13

SCrnedult 2 TJ 1 RAILCAR LcAst
ALK
CUSTUMeR [YPE CAR TaraL
NAME Cubt 1V CARS
HURNTSMAN CHEMICAL COMPANY €214 ACFX053848
HUMNTSMAN CHEMICAL COMPANY C214 ACFX053858
HUNTSMAN CHedICAL CUOMPANY C2la ALFAGS53E060
HUNTSMAN PULYPROGPYLENE CORPORA C2i4 ACFX053827
IoLe Caxy Lela ACFAOL 3455
[NCSPZC CHEMICAL CCRPORATION Cll12 ACFX0638323
INOSPEC CHEMICAL COCRPURATION Cl112 ACFXCAh2A584
TMNOSPEC CHEMICAL CIZRPORATION Cl12 ACFXD43R87
INGLPCDC CriMICAL CURPORATION Cile ACrXC63%595
INDSPEC CHEMICAL CORPURATIUN Cl12 ACFXGb4155
InosSPel CHOMICAL CCKPORATION €312 ACFX0b3716
INGSPEC CHEMICAL CORPORATION €212 ACFX0633G8
INTERSTATE BHANDS CO C214 ACFX052957
J R SHCRT MILLING COMPANY €313 ACFX047095
J K SHURT MILLING CUMPANY €313 ACFXD47098
J R SHORT MILLING CUMPANY C313 ACFX047099
J R SHORT MILLING CTHPANY €313 ACFX047100
J R SHORT MILLING CCMPANY €313 ACFXC4710C1
Ke We PLASTICS C214 ACFXC53961
Ke We PLASTICS C214 ACFX0539¢64
KEYSUR=-CENTURY CO C514 ACFRObL7014
LAMSUN & SESSIUNS C2l4 ACFX053412
M A HANNA CUOMPANY Cel4q ACFXUDBTOLT
MISSISSIFPI LIME COMPANY Cl13 ACFX04735%9
MISSISSIPPI LIME CCMPANY C113 ACFXQ&47480
MISSISSIPPI LIME COMPANY Cl13 ACFX047481
MISSISSIPPI LIME COMPANY Cl13 ACFX047482
MISSISSIPPI LIME COMPANY C313 ACFX047643
MOBIL OIL CORPCORATICN Cdla ACFX052852
MOBIL OIL CORPORATION €214 ACFX0523%53
MOBIL OIL CORPORATICN €214 ACFX(052873
MOBIL GIL CCORPORATION C214 ACFX052910
MUsIL JIL CORPORATICN C214 ACFX052922
MOBIL UIL CORPORATIGN C2lae ACFX052923
MOS8 IL OIL CORPCRATICN C214 ACFAC52951
MOBIL OIL CCRPORATICN €214 ACFX(052940
MOBIL OIL CORPORATION C214 ACFX0529¢5
MOBIL GIL CORPORATIOCN C214 ACFX053109
MUBIL JIL CORPUORATIUN CZl4a ACFX053115
MOBIL OIL CORPGRATICN C214 ACFXG53232
MOEIL OIL CORPORATICN C2l4 ACFx053389
“MOBIL 3IL CORPORATICN C214 ACFX053402
MO8IL OIL CORPORATICN €214 ACFX053454
MOBIL OIL CCRPORATICN €214 ACFX05349¢
MG3IL OIL CORPURATION C2l4 ALFXO055585
Maolc Ule CORPORATICN Céla ACFXO053590
MOBIL UIL COXPORATICN C2la ACFAODL36065
MOBIL CIL CORPCRATION C214 ACFX053686
MOBTIL CIL CORPORATION C214 ACFX053757



02/¢5/791 LEASL=uUTS Pait
SCHeOuULe 8 TJ TH rRalLCax LEASC

AAR
CUSTUMER TiPC CAX TOTAL
MAME - Cubce iu CARS
MGRIL GIL CORPORATION 214 ACFXQ053815
MOBIL OIL CURPGCRATION C214 ACFX053R43
MOs L UIL CORPURATIGN Lcia ACFAOUD3499
Muoli UlL CORPORATIGN Celd ACFADS 3904
MONTZLL USA INC. Cli4a ACFX0544%4
MONTELL USA INC, C214 ACFXDS2351
MONTELL uUSa INC. C2l4a ACFX]52956
MONTELL USA InC. C214 ACFX052964
MONTELL USA [HC. , Céia ACFAGB3Z54
MONTELL USA INC. L2144 ACFX053252
MONTCLL USA INC, Czia ACFA055283
MONTELL USA IMNC, €214 ACFX053284
MONTELL USA INC, C214 ACFX0853285
MONTZLL USA INC. C214 ACFX053299
MONTELL USA IxC. Céla aCrA0US3337
MONTELL USA INC. C21w ACFXU53324
MONTELL ©sa InC. C2l4 ACFX05340C7
MONTELL USA INC. C214 ACFX083409
MONTFLL US& [INC. C214 ACFX05346C
MONTELL USA INC. C2la ACFX053463
MONTELL Usa INC. C2l4 ACFAOS3465
MONTzZLL USA InC. C21l4 ACFX353472
MONTELL uSa IKC. C214 ACFX053474
MONTELL USA INC. C214 ACFX(053493
MONTELL USA INC. €214 ACFX053509
MONTELL USA IMC. C214 ACFX(0%3532
MONTELL USA INC. Ccld aCFEX053543
MUNTELL USA InNC. Céia ACFXU533565
MONTELL uUSA INC. C2ia ACFAU53%05
MONTELL USA INC. C2l14 ACFX053724
MONTELL USA INC, €214 ACFX0B3725
MONTELL USA INC. €214 ACFX053726
MONTelLL USA INC. : C2l4 ACFKO53727
MCNTELL USA INC. _ C2i4 ACFX053730
MONTELL USA INC. Ccla ACFX033731
MONTELL USA INC. - C214 ACFX(053732
MONTELL USA INC. C214 ACFXC53733
MONTELL USA INC. C214 ACFXGS53752
MONTELL USa [INC. C2zla ACFX053754
MONTELL USa INC. C2ia ACFXQOD3756
MONTELL USA InC. C2i4 ACFXOB375%
MONTELL USA INC. C214 ACFX083806
MONTELL USA [NC. C214 ACFXCS3E(09
MONTELL USA INC,. C214 ACFX(Q53811
MONTELL UsAa TucC. . C2la ACFXUS3Hlio
MONTELL USA INC. C2l4 ACFXUS535238
MONTZLL JSa INC. C2ia ACFX053:551
MONTELL USA INC. - C214 ACFXNB3352

MONTELL USA INC. C214 ACFX053855



027257917

MONTELL
MONTFELL
MONTELL
MUNTELL
MONWTEL

MONTELL
MONTELL
MONTELL
MOHT=LL
MONTELL
AINTELL
MONTZLL
MONTELL
MONTELL

Usa
Usa
USA
UsSa
UsSa
USA
UsSA
UsSa
US4
UdA
UsSa
usa
1ISA
usa

CUSTUMER
NAME

INC.
INC.
I!‘iCn
lt‘cl
I:JC.
INC.
INC,
IHC,
INC
Ir\lc.
11C,

LEASE-UUTS
SCHEGULT 4 TO Tr RAILCAR LtASe

NATICONAL slItICaTes LTD.

NORTH
NURTH
NORTH
NORTH
NCRTH
NORTH
NORTH
NORTH
NORTH
NORTH
NORTH
NORTH
HORTH
NORTH
NORTH
NORTH
NORTH
NGRTH
NORTH
NORTH
NORTH
NORTH
NOXTH
NOKRTH
NORTH
NORTH
MORTH
NCRTH
NCORTH
NCRTH

OCCILENTAL
CCCiCE
OCCIDENTAL

OCCIBENTAL

AMERICAN
AMER[CAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMZRICAN
AMEKICAN
AMERICA?

AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAH
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERICAN
AMERTICAN
AMERICAN

NT AL

CAEMICAL
CH=MICAL
cHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CrhEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CrzMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CrhzMICAL

CUMPAN
CGitP AN
COMPAN
COMPAN
COMPAN
COMPAN
COMPAN
COMP AN
COMPAN
COMP AN
CCHPAN
CCMPAN
CUMPAN
CGiMP AN
COMPAN
COMPAN
COMPAN
COMPAN
COMPAN
CUOMPAN
COMPAN
COMPAN
COMPAN
CUMP AN
COMPAN
CGmr AN
COMP AN
COMPAN
COMPAN
CuMPaN

CHEMICAL CORPORATIU
CHEMICAL CORPORATIO
CHEMICAL CORPQORATIO
CHEMICAL CORPORATIO

Aar
TYPE
LUlc

C214
€214
Lila
C2la
Cala
C21l4
C214
€214
Lela
Clla
Clla
C21¢4
C214
Cala
Cll2
Clii2
Cile
cl12
cl12
C113
Ci113
€113
Cii3
c113
c113
cl13
€113
Ciil3
c312
€312
€312
€312
€312
€312
C312
c312
€312
€312
£312
312
€312
c312
€312
C312
€312
€113
Ci13
Cl12
cl13

CAK
Iu

ACFX053857
ACFX0N53867
ACFX053472
ACFX0U535063
ACFAQS3907
ACFX083968
ACFXC53910
ACFX053913
ACFAO53976
ACFX053976
ACFX053950
ACFY (053981
ACFX057003
ACFX053882
ACFX0b4 144
ACFAC62912
ACFX062917
ACFX0564293
ACFX064315%
ACFX074077
ACFX074053
ACFX0T74087
ACFX074089
ACFX074094
ACFX074097
ACFX074111
ACFR0T74113
ACFA074122
ACFX063526
ACFX063827
ACFX063830
ACFX063531
ACFX063835
ACFX063836
ACFX063840
ACFX06384]
ACFX063045
ACFX0638456
ACFX063847
ACFAOLals]
ACFACbB4227
ACFX064228
ACEX064231
ACFX064237
ACFAGH4243
ACFX047357
ACFX047358
ACFX047651
ACFX047770

TOTAL
CARS

PaGt
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OCCIDeNTAL CHEMICAL
OCCICENTAL CHEMICAL
OCCIDaENTAL CHEMICAL
gel Chiemical CORe

SCHeuJLE B

CUSTCy

NAME

LEASE=1;UTS

bl ]
TN

PHILLIPS PETHOLEUM COMPAN

PROCTER
PROCTER
PURINA M
PUKINA M
QUANTUNM
QUANTUHM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
GUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
SUANTUM
QUANTUM
RECKITT
REYNGLDS
REYNCLCS
REYNOLDS
REYNGLGS
REYNGLDS
REYNDOLDS
REYNOLOS

RHCNE POULENC INC
RACNE PUOULENC INC
HAAS COMPANY

KUHM
ROHHM
R{OHM H
ROHM H
ROHM & H
SASKATCH
SASKATCH
SASKATCH
SASKATCH
SASKATCH
SASKATCH
SASKATCH
SHELL OI
SHELL Ol
SHELL CI
SHELL 01

H

Mmoo

£ GAMIZLE
S GaMmaLc
TLLS,
ILLS,
cHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CAEMICAL
CAEMICAL
CHEMICAL
& COLMAN

MEG
MFG

COMPANY
COMPANY

INC,
INC.

CURPGRATIUN
CCRPORATIUN
CORPORATIOCN
CORPORATION
COKPORATION
CORPORATIUN
CORPORATION
CCRPORATION
COKPORATICN
CORPORATIDRN
CORPCRATICHN
CURPORATIUGN
CORPOXATICN
CORPORATIGN
INC.

METAL CO.
METAL CO.
METAL CO.
METAL CO.
METAL (CO.
METAL CO.
METAL CO.

AAS COMPANY

4AS
AAS

COMPANY
camMPany

AAS COMPANY

EWAN MINERALS
EWAN MINERALS
ENAN MINERALS
EWAN MINERALS
EWAN MINERALS
EWAN MINERALS

EnWAN

MINERALS
L COMPANY
L COMPANY
L COMPANY
L COMPANY

CARPNRATID
CCRPORATIO
CURPORATIU

AAR
TYPE
CJUCE

1132
€113
C2la
€113
Clla
C214
C21l4
Cl113
Clis
Cils
Lll4
C214
C214
€214
Cl2la
Ciia

Cela

C214
C214
C214
Czla
Cila
C2l4
€213
€411
€611
Coll
Coll
C&li
€511
€611
Cliz
Cl113
C413
Cald
C413
C4l13
Ca13
cliz
Cii2
Cliz
ci12
cli2
cl12
Clle
Céla
C2i4
C214

- C214

Tu TH RAILCAK LEASE

CAR
10

ACEX(4TT74
ACFX047775
ACFAUS7092
ACFXG47657
ACFAO5T0ZZ
ACFX0537%5
ACFX0B3354
ACEX047320
ACFAC%T7355
ACFX057358
ACFX052325
ACEX053327
ACFX053501
ACFX053606
ACFX057000
ACFX05706C1
ACFX0570C4
ACFX057015
ACFX057019
ACFX057021
ACFX057023
ACFX057024
ACFAG57025
ACFX047900
ACFXN44S46
ACFX0464521
ACFX044528
ACFX044536
ACFX044543
ACFX044549
ACFX044553
ACFX063683
ACEXG4T903
ACFX0479G9
ACFXU47910
ACFXC&7911
ACFX047912
ACFX047913
ACFX0063675
ACFX063940

CFXC639573
ACFX063974
4CFXC64016
ACFXC64186
ACFX064233
ACFX052872
ACFX052501
ACFXGS52911
ACFXC52918

TuTaL
CAKS

PAGE

16



v

J2/25/917

AAR
CUSTCMER TYPE CAR
NAME cube 10
SHELL COIL COMPaMY C216 ACFX0S328]1
SHELL 0OIL COMPANY 214 ACFY(053467
StifLe oIt COMPANY Cely ACFX093507
SHELL OIL COMPANY C2lwe ACFAUS38z0
SHELL QIL COMPANY €214 ACFX(C53837
SID RICHARCSON CARRON CD. C713 ACFXQ47341
SIO XICHARDSCN CARSON CD. C713 ACFXD4T367
SID RUICHAFRDOSCON CARACN CC. C713 ACFX047368
SIU KICHARDSGN CARRBUN CO. CT13 ACEXC47369
S10 *RICHARDSON CARBUN CO. C713 ACFX047370
SID RICHARUSUON CARECN (CC. C715 ACFXQ&47371
SID RICHARDSON CARACON CO. C713 ACFXC47373
SID RICHARDSON CARAQGN CO. C713 ACFX047374
SID RICHARDSON CARRBON CO. C713 ACFXC4T7376
S1U RICHARDSON CARBON CU. C713 ACFX047333
SID KRICHARDSUN CARBUN CO. C713 ACFXJ473¢06
SI0 ~ICAARDSON CaxsCnN CO. C713 ACFX0U47387
S10 RICHARDSOMN CARB0N €3, G713 ACFX047389
SID RICHARDSON CaARABON CO. C713 ACFX047390
SID RICHARDSON CARBON CO. C713 ACFX047391
SID RICHAXDSON CARBUN CO. C713 ACFX04759¢
SI0 R1ICHARDSON CARBON CJ. C7i3 ACFX0&47405
SI0 RICHARDSON CARBCN CO. C713 ACFXC47405
SIC RICHARCSGN CARSBON CO. C713 ACFX0D47521
SID RICHARDSON CARBON CO. C713 ACFX047522
SID RICHARDSON CARBON CO. C713 ACFX047523
SIDO RICHARDSON CARBON CO. C713 ACFXD47524
SID KICHARDSUN CARBCN CO. C713 ACFX047525
SIU RICHARDSON CARBON CU. C713 ACFXG47530
SID RICHARDSCN CARBON CO. C713 ACFX047539
SID RICHARDSON CARBON CO. C713 ACFXQ47543
SID RICHARCSCM CARBON CO, C713 ACFXC47547
SID ~1CHARUSON CARBON CC. {713 ACFA047549
SID RICHARDSON CAKBUN CO. C713 ACFXCa7551
SIO RICHAROSON CARSCN CU. C713 ACFXU47554
SID RICHARDSON CARRON CO. C713 ACFXC47557
SOLVAY INTERDX Cl14 ACFXC54985
SOLVAY MINERALS, INC. C713 ACFX0Q47490
SOLVAY MINERALS, INC. C713 ACFX047491
SOLVAY MINERALS, INC. C713 ACFX047490
SOLVAY MINERALS, InC. C713 ACFXQOaT7644
TEXNQOR APEX CUOMPANY CS13 ACFX047494
TEKNOR APEX COMPANY C513 ACFX047495
UNIMIN CORPORATICN €112 ACFX(C63551
UNIMIN CURPUIRATION C112 ACFXGE358¢
UNIMIN CORPORATIGN Cll2 ACFX0639106
UNIMIN CORPGRATION (112 ACFX063934
UNIMIN CGRPORATION C112 ACFX06393%

LEASE-CUTS
SCrfuuke v TO Th RAJLCAX LcAasc

UNIMIN CCGRPORATION Cl12 ACFX0D639136

TOTAL
CAKS

I



&

02/25/91

LEASE-UUTS

CAx
1

ACFX064128
ACFXC64130
ACF XCo4l 30
ACFXU64l145
ACFX064150
ACFX047154
ACFXQ2471585
ACFX04T7650
ACFAC47653
ACFAC4T644
ACFACA 706D
ACFXD47666
ACFX0&47768
ACFXO47769
ACFX047751
ACFX047752
ACFX047783
ACFX0477565
ACFX047723
ACEYD477%52
ACFACS3126
ACFX053410
ACFX053437
ACFX053807

SCHEDULE o T4 TH KAILCAR L:ASE
A AR

CUSTONMER TYrFE

HAalE Cubz

UNIMIN CORPORATICN cl1z2
UNTHMIN CORPORATICN r£112
UNTHIN CURPFURATION CliZ
UnNnImlnd CuxPORATION Clle
UMIMIN CURPORATIUN Clie
uUncCal PETRCLEUM PRGDUCTS 4 C113
UnGCaL PETROLEUM PRODUCTS & Cl13
UNCCAL PETROLEUM PRCDUCTS % Cli3
UNnCCAL PLTRULCuUM PRLLUCTS & Cils
UinuCal PETROLEUM PREDUCTS & Cii3
UNgCaAL FETROLEUM PRUDUCTS o Cl13
UNOCAL PETRCOLEUM PRCRUCTS € Cl13
UNCCAL PETROLEUM PRODUCTS & €113
UNCCAL PETRQLEUM PRCDUCTS ¢ c113
UNGCAL PETRUOLEUM PRODUCTS & Cll3
UNCCAL PETROLEUM PRUCUCTS & Cll3
UNCCAL PETROLEUM PRUODUCTS & Cli3
UNCCAL PETROLEUM PRODUCTS & 113
UNOCAL PETFOLEUM PRODUCTS & 113
UNCCAL PETROLEUM PRCDUCTS & Cl13
NELLMAN, INC. (2la
wELLHMAN, INC, €214
WELLMAN, INCe. Clla
AELLMAN, INC. €214
WELLMAN, INC, €214

ACFX053938

TuTAL
CAKRS

858

PAGE
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