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700 147TH Street, N.W.
Washington, D.C. 20005-2010
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Secretary ‘ % .

Surface Transportation Board L ~ =

Recordation Office .

1925 K Street NW

Suite 700 S

Washington, D.C. 20423 ™

—
Dear Secretary: (__é

I have enclosed an original and one certified copy of the document described below, to be
recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

This document is a Charter Intended as Security, a primary document, dated as of May 30, 1997.

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

Secured Party, Deutsche Bank AG, New York Branch
Agent for Secured 31 West 52 Street
Party: New York, New York 10019
Borrower: Cargill, Incorporated

15407 McGinty Road

Wayzata, Minnesota 55391

A description of the vessels covered by the document is described on Schedule A attached hereto
and incorporated herein by reference.

A check in the amount of $24.00 is enclosed for the filing fee. Please return the extra copy,

stamped to show recordation, to Kelly H. Zinser, Thompson Coburn, One Mercantile Center, St.
Louis, Missouri 63101.

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

Charter Intended as Security dated as of May 30, 1997, between Cargill,
Incorporated (“Borrower”) and Deutsche Bank AG, New York Branch (“Agent
for Secured Parties™), and covering the following vessels: CC 97502 (Official No.
1054911), CC 97503 (Official No. 1054912), CC 97504 (Official No. 1054913),
CC 97505 (Official No. 1054914), CC 97506 (Official No. 1054915), CC 97507

701141.03

St. Louis Belleville St. Charles Houston Wuashington, D.C.
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(Official No. 1054916), CC 97508 (Official No. 1054917), CC 97509 (Official
No. 1054918).

Very truly yours,

Thompson Coburn

By
Marjorie F. Krumholz

MFK/dd

Enclosures

cc: Carla Bahls (w/o encl. Via facsimile)
Timothy J. Oxley, Esq. (w/o encl. Via facsimile)
Raymond L. Massey, Esq. (w/o encl. Via facsimile)
Donald B. Dorwart, Esq. (w/o encl. Via facsimile)
Melissa Anne Hall, Esq. (w/o encl. Via facsimile)
Kelly H. Zinser, Esq. (w/o encl. Via facsimile)




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

OFFICE OF THE SECRETARY

Thompson Coburn : :
700 14th Streetm v ,.... ...,..... .. DATE: 6/13/97

Washington, DC., 20003:201Q........ . .

e

Dear Sir: »: . N
The enclosed document(s)*was recorded pursuant to the provisions of 49 U.S.C. 11301
and 49 CFR 1177.3 (c), on 6/13/97 at 3.27PM , and

assigned recordation numbér(s) W - 5:;2

Sincerely Yours,

Tecaesd Lo

Secretary

Enclosure(s)

$24.00 The amount iridicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount paid.
In the event of an error or any questions concerning this fee, you will receive a notification after
the Surface Transportation Board has an opportunity to examine your document.

7 . -
Signature%’“ﬂ/&(/@/ % g M |




Surface Transportation Board
Washington, DC., 20423
June 19, 1997
Majorie F. Krumholz
Thompson Coburn
700 14™ Street, NW
Washington, DC. 20005-2010

Dear Madam:

The document filed June 13, 1997 was in advertly assigned the wrong series of
numbers; the assigned numbers should have been shown as:(W-52) in lieu of
20715. Please make the neccessary corrections on your documents to show
the number as: (W-52) in lieu of (20715). The corrections have been made on
the Surface Transportation Board’s copies.

For further information or questions you can contact me at: (202-565-1662).

Sincerely Yours,

Janice M.Fort



SCHEDULE A

Yessel Name Hull ID Official Number
CC 97502 1528-2 1054911
CC 97503 1528-3 1054912
CC 97504 1528-4 1054913
CC 97505 1528-5 1054914
CC 97506 1528-6 1054915
CC 97507 1528-7 1054916
CC 97508 1528-8 1054917

CC 97509 1528-9 1054918

701261.02
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CERTIFICATE o JN397

¥

I, Marjorie F. Krumholz, the filer of this Charter Intendej as Security dated May 30,
1997 (the “Charter”), between Deutsche Bank AG, New York Branch and Cargill,
Incorporated, hereby certify that I compared the attached copy of the Charter with the original
document and declare under penalty of perjury that the attached copy is an exact, true and

correct copy of the Agreement. %
Mar@ie F. Krumhglz /

701220.01



EXECUTION COPY

DEUTSCHE BANK LEASE FINANCING

- RECORDATION g w,, S

CHARTER INTENDED AS SECURITY { 7~ lep
t JU” ‘
Dated as of May 30, 1997 I3 97 3. 27PM
¢
among

DEUTSCHE BANK AG, NEW YORK BRANCH
as Administrative Agent for the Obligees
THE OBLIGEES LISTED ON SCHEDULE I HERETO
and
CARGILL, INCORPORATED,

as Obligor
m

DEUTSCHE MORGAN GRENFELL, INC.

Arranger
m
CARGILL BARGE CHARTER PROGRAM

COUNTERPART NO. OF SERIALLY NUMBERED MANUALLY EXECUTED
COUNTERPARTS. TO THE EXTENT THAT THIS DOCUMENT CONSTITUTES
CHATTEL PAPER UNDER THE UNIFORM COMMERCIAL CODE, NO SECURITY
INTEREST IN THIS DOCUMENT MAY BE CREATED THROUGH THE TRANSFER AND
POSSESSION OF ANY COUNTERPART OTHER THAN COUNTERPART NO. 1.
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CHARTER INTENDED AS SECURITY

This CHARTER INTENDED AS SECURITY (as amended and supplemented from time to
time, including each CIS Supplement entered into pursuant hereto, this "CIS") is entered into as of
May 30, 1997 among: DEUTSCHE BANK AG, NEW YORK BRANCH, a duly licensed branch of
Deutsche Bank AG, a German corporation, having its principal office at 31 West 52nd Street, New
York, New York 10019, as administrative agent (the "Agent") for the financial institutions from time
to time listed on Schedule I hereto as lessors (the "Obligees"), the Obligees listed on Schedule I
hereto, and CARGILL, INCORPORATED, a Delaware corporation (the "Obligor"), with its principal
office at 15407 McGinty Road, Wayzata, Minnesota 55391.

WHEREAS, on the Delivery Date, subject to and in accordance with the terms of this CIS,
Agent (on behalf of the Obligees) will purchase from Obligor, and Obligor will transfer or caused to
be transferred to Agent, for the benefit of the Obligees, the items of personal property described on
Schedule II hereto to be purchased on the Delivery Date (each such item, together with any
replacement Vessels that may be hereafter substituted for any thereof and subject to this CIS from
time to time, being referred to collectively as the "Vessels" and individually as a "Vessel"), and each
Obligee will receive a Certificate representing its interest in this CIS and such Vessels;

AND WHEREAS, upon the transfer of the Vessels on the Delivery Date, Agent will bareboat
charter such Vessels to Obligor and Obligor will bareboat charter such Vessels from Agent, pursuant
to the terms of this CIS, and one or more CIS Supplements, each such CIS Supplement being
substantially in the form of Exhibit B hereto, upon the terms and conditions hereinafter set forth;

AND WHEREAS, each Obligee shall hold an undivided interest in each Vessel equal to such
Obligee's Tranche A Commitment Percentages and/or Tranche B Commitment Percentages as the
case may be, which interest shall be represented by Certificates registered in such Obligee's name;

NOW THEREFORE, in consideration of the mutual terms and conditions herein contained,
the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

In this CIS and each other Operative Document, unless the context otherwise requires:
(a) any term defined below by reference to another instrument or document shall continue

to have the meaning ascribed thereto whether or not such other instrument or document remains in
effect;
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(b)  words importing the singular include the plural and vice versa;
(© words importing a gender include any gender,

(d) a reference to a part, clause, section, article, exhibit or schedule is a reference to a
part, clause, section and article of, and exhibit and schedule to, such Operative Document;

(e) a reference to any statute, regulation, proclamation, ordinance, law or rule includes
all statutes, regulations, proclamations, ordinances or laws amending, supplementing, supplanting,
varying, consolidating or replacing them, and a reference to a statute includes all regulations,
proclamations and ordinances issued or otherwise applicable under that statute:

® a reference to a document includes any amendment or supplement to, or replacement
or novation of, that document;

(2) a reference to a party to a document includes that party's successors and permitted
assigns; and

(h) a reference to "including" means including without limiting the generality of any
description preceding such term and for purposes hereof the rule of ejusdem generis shall not be
applicable to limit a general statement followed by or referable to an enumeration of specific matters
to matters similar to those specifically mentioned.

Further, each of the parties to the Operative Documents and their counsel have reviewed and
revised the Operative Documents, or requested revisions thereto, and the usual rule of construction
that any ambiguities are to be resolved against the drafting party shall be inapplicable in construing
and interpreting the Operative Documents.

"ABR" shall mean for any day, a rate per annum equal to the greater of (a) the Prime Lending
Rate in effect on such day, and (b) the Federal Funds Effective Rate in effect on such day plus one-
quarter (%) of 1%. For purposes hereof: "Prime Lending Rate" shall mean the rate (rounded
upwards to the nearest 1/100 of one percent (.01%)) which Agent announces from time to time as
its prime lending rate, base rate or equivalent, as in effect from time to time. The Prime Lending Rate
shall change automatically and without notice from time to time as and when the prime lending rate,
base rate or equivalent of Agent changes. "Federal Funds Effective Rate" shall mean the rate per
annum at which the New York Branch of Deutsche Bank AG, as a branch of a foreign bank, in its
sole discretion, can acquire federal funds in the interbank overnight federal funds market including
through brokers of recognized standing. Any change in the ABR due to a change in the Prime
Lending Rate or the Federal Funds Effective Rate shall be effective as of the opening of business on
the effective day of such change in the Prime Lending Rate or the Federal Funds Effective Rate,
respectively.
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"Affiliate" of any Person shall mean any other Person directly or indirectly controlling,
controlled by or under common control with, such Person. For purposes of this definition, the term
"control" (including the correlative meanings of the terms "controlling," "controlled by" and "under
common control with"), as used with respect to any Person, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management policies of such Person,
whether through the ownership of voting securities or by contract or otherwise, provided (but
without limiting the foregoing) that no pledge of voting securities of any Person without the current
right to exercise voting rights with respect thereto shall by itself be deemed to constitute control over
such Person.

"Agent" shall have the meaning provided in the introductory paragraph of this CIS.

"Applicable Laws and Regulations" shall mean all applicable laws, rules, regulations (including
Environmental Laws), statutes, treaties, codes, ordinances, permits, certificates, orders and licenses
of and interpretations by, any Authority, and applicable judgments, decrees, injunctions, writs, orders
or like action of any court, arbitrator or other administrative, judicial or quasi-judicial tribunal or
agency of competent jurisdiction (including those pertaining to health, safety or the environment) to
which Obligor or any Vessel is subject, including without limitation the Interchange Rules and all
rules of the United States Department of Transportation, the United States Coast Guard or any other
Authority exercising power or jurisdiction over the Vessels.

"Applicable Margin" shall mean 20 basis points per annum.

"Appraisal" shall mean each appraisal of the Vessels from an Appraiser received pursuant to
the terms of this CIS.

"Appraised Value" shall mean, with respect to any Vessel as of any date of determination, the
Fair Market Value of such Vessel as set forth in the Appraisal therefor.

"Appraiser” shall mean American Appraisal Associates, Inc., or such other independent
qualified Person as may be selected by the Required Obligees.

"Arranger" shall mean Deutsche Morgan Grenfell, Inc.

"Authority" shall mean any applicable foreign, federal, state, county, municipal or other
government or governmental, quasi-governmental or regulatory authority, agency, board, body,
commission, instrumentality, court or tribunal, or any political subdivision of any thereof, or arbitrator

or panel of arbitrators. ~

"Bankruptcy Code" shall mean the Bankruptcy Reform Act of 1978,

"Base Term" shall have the meaning provided in Section 4.1.
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"Basic Payment" shall mean, as to each Vessel subject to this CIS, the sum of (1) the amount
of Obligee Yield due on the unamortized Purchase Price on any Payment Date or other date of
determination thereof pursuant to this CIS, plus (ii) on each Payment Date occurring after January
1, 1998, an amount for each Vessel subject to this CIS equal to 0.2873563% of the original Purchase
Price of such Vessel.

"Bill(s) of Sale" shall have the meaning provided in Section 3.4.

"Board" shall mean the Board of Governors of the Federal Reserve System of the United
States (or any successor).

"Board of Directors" shall mean, with respect to a corporation, either the board of directors
or any duly authorized committee of that board of directors which, pursuant to the by-laws of such
corporation, has the same authority as that board of directors as to the matter at issue.

"Business Day" shall mean each Monday, Tuesday, Wednesday, Thursday and F riday which
is not a day on which national and/or state banks in New York, New York or Minneapolis, Minnesota
are generally authorized or obligated, by law or executive order, to close, and when used in
connection with the determination of the Eurodollar Rate or any rate based thereon, shall mean any
such day which is also a Eurodollar Business Day.

"Casualty" shall have the meaning provided in Section 6.1.

"Casualty Amount" shall mean, with respect to any Vessel as of any date specified for
payment thereof, a portion of the Supplement Balance for the CIS Supplement to which such Vessel
is subject equal to (i) the product obtained by multiplying the entire outstanding Supplement Balance
for such CIS Supplement by the Vessel Value Fraction of such Vessel, plus (ii) all Basic Payments
accrued and unpaid on such portion of such Supplement Balance to the date of payment.

"Casualty Notice" shall have the meaning provided in Section 6.1.

"Casualty Recoveries" shall have the meaning provided in Section 6.1.

"Casualty Settlement Date" shall have the meaning provided in Section 6.1.
"Certificates" shall mean the Tranche A Certificates and the Tranche B Certificates.
"CIS" shall have the meaning provided in the introductory paragraph.

"CIS Supplement" shall have the meaning provided in Section 3.5.

"CIS Term" shall have the meaning set forth in Section 4.1.
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"Claims" shall mean liabilities, obligations, damages, losses, demands, penalties, fines, claims,
actions, suits, judgments, settlements, utility charges, costs, fees, expenses and disbursements
(including, without limitation, legal fees and expenses and costs of investigation which, in the case
of counsel or investigators retained by an Indemnitee, shall be reasonable) of any kind and nature
whatsoever.

"Code" shall mean the Internal Revenue Code of 1986.
"Collateral" shall mean each of the following:

€)) the Vessels (including all Parts thereof, accessions thereto and replacements
and substitutions therefor);

(b) the Subcharters;
(c) all contracts necessary to operate and maintain the Vessels;

(d) any rights to a rebate, offset or other assignment, warranty or service under
a purchase order, invoice or purchase agreement with any manufacturer of any Vessel,

(e) all books, manuals, logs, records, writings, data bases, information and other
property relating to, used or useful in connection with, evidencing, embodying, incorporating
or referring to, any of the foregoing; and

® all products, accessions, rents, issues, profits, returns, income and proceeds
of and from any and all of the foregoing Collateral (including proceeds which constitute
property of the types described in clauses (a), (b), (c), (d) and (&) above and, to the extent not
otherwise included all payments under insurance (whether or not Agent or any Obligee is the
loss payee thereof), or any indemnity, warranty or guaranty, payable by reason of loss or
damage to or otherwise with respect to any of the foregoing Collateral).

"Commitment" shall mean, as to any Obligee, such Obligee's obligation to make amounts
available for the purchase of interests in the Vessels, in an aggregate amount not to exceed at any one
time outstanding the amount set forth opposite such Obligee's name on Schedule I.

"Competitor" shall mean a Person (excluding (i) financial service organizations and (i1)
Qualified Institutional Buyers that are financial institutions) that, directly or indirectly through any
Affiliates, engages in industrial or agricultural businesses similar to those engaged in by Obligor and
its Affiliates, as reasonably determined by Obligor.

"Credit Agreement" shall mean that certain Agreement dated as of January 18, 1995 to
provide U.S. $80,000,000.00 Revolving Credit Facility with Swingline Option among Obligor, Cargill
Financial Services Corporation, Cargill Financial Services PLC, Cargill Global Funding PLC and
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Cargill PLC, as Borrowers, and Deutsche Bank AG New York and/or Cayman Island Branches, as
Bank, as the same may have been amended, restated, supplemented or otherwise modified on or
before the date hereof.

"Delivery Date" shall mean one actual date on or prior to May 30, 1997 on which the
transactions contemplated in Article IT are completed.

"Delivery Date Notice" shall have the meaning set forth in Section 3.1.

"Employee Benefit Plan" shall mean an employee benefit plan (within the meaning of Section
3(3) of ERISA, including any multi-employer plan (within the meaning of Section 3(37XA) of
ERISA)), or any "plan” as defined in Section 4975(e)(1) of the Code and as interpreted by the
Internal Revenue Service and the Department of Labor in rules, regulations, releases or bulletins in
effect at the time of any determination under the Operative Documents. The assets of an Employee
Benefit Plan shall be determined, using the foregoing criteria, including on the date hereof the
Department of Labor plan asset regulation (29 C.F.R. § 2510.3-101).

"Environmental Laws" shall mean and include the Resource Conservation and Recovery Act
of 1976 (RCRA) 42 U.S.C. §§ 6901-6987, as amended by the Hazardous and Solid Waste
Amendments of 1984, the Comprehensive Environmental Response, Compensation and Liability Act,
as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§
9601-9657 (CERCLA), the Hazardous Materials Transportation Act of 1975, 49 U.S.C. §§ 1801-
1812, the Toxic Substances Control Act, 15 U.S.C. §§ 2601-2671, the Clean Air Act, 42 U.S.C. §§
7401 et seq., the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§ 136 et seq. and all
similar federal, state and local environmental laws, ordinances, rules, orders, statutes, decrees,
judgments, injunctions, codes and regulations, and any other federal, state or local laws, ordinances,
rules, codes and regulations, and any other federal, state or local laws, ordinances, rules, codes and
regulations relating to the environment, human health or natural resources or the regulation or control
of or imposing liability or standards of conduct concerning human health, the environment, Hazardous
Materials or the clean-up or other remediation of a Vessel or any facility at which Vessels are stored
or serviced.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974.

"ERISA Affiliate" shall mean each entity required to be aggregated with Obligor pursuant to
the requirement of Section 414(b) or 414(c) of the Code.

"Eurocurrency Reserve Requirements" shall mean for any day, the aggregate (without
duplication) of the maximum rates (expressed as a decimal fraction) of reserve requirements in effect
on such day (including, without limitation, basic, supplemental, marginal and emergency reserves
under any regulations of the Board or other Authority having jurisdiction with respect thereto)
dealing with reserve requirements prescribed for eurocurrency funding (currently referred to as
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"Eurocurrency Liabilities" in Regulation D of the Board) maintained by a member bank of the Federal
Reserve System with Eurocurrency Liabilities in excess of $5 billion.

"Eurodollar Business Day" shall mean a Business Day other than any day on which banks are
not open for dealings in dollar deposits in the London interbank market.

"Eurodollar Make Whole Amount" shall mean the sum of (i) an amount equal to the excess,
if any of (A) the amount of interest which will have accrued under this CIS on the principal amount
of the Supplement Balance outstanding on the date of determination from such date until the last day
of then applicable Rental Period, over (B) the amount of interest (as determined by Agent) which
would have accrued to Obligees by placing such amount on deposit for a comparable period with
leading banks in the relevant interest rate market, plus (ii) the amount, if any, necessary to reimburse
each Obligee for breakage costs associated with the termination of any Interest Rate Protection
Agreement entered into by such Obligee and Obligor with respect to any obligations of Obligor under
this CIS.

"Eurodollar Rate" shall mean the offered quotation (rounded upwards to the nearest 1/16 of
1%), if any, to first class banks in the Eurodollar market by Agent for deposits in the amounts in
immediately available funds comparable to the unamortized Purchase Price of all Vessels then subject
to this CIS with a maturity of one month, as of approximately 11:00 A.M. (London time) two
Eurodollar Business Days prior to the beginning of any Rental Period.

"Eurodollar Reserve Rate" shall mean, with respect to each day during each Rental Period,
a rate per annum determined for such day in accordance with the following formula (rounded upward
to the nearest 1/100 of one percent (.01%)):

Eurodollar Rate
1.00 - Eurocurrency Reserve Requirements

"Event of Default" shall have the meaning provided in Section 8.1.

“Excess Yield" shall have the meaning provided in Section 4.4(e).

"Fair Market Value" shall mean, with respect to any Vessel as of any date, the price which
a purchaser would pay to purchase such Vessel in an arm's-length transaction between a willing buyer
and a willing seller, neither of them being under any compulsion to buy or sell. In making any
determination of Fair Market Value the Appraiser may assume such Vessel has been maintained in
accordance with the requirements of this CIS and that such Vessel is in the condition in which it is
required to be hereunder as of the date for which such determination is made and is suitable for
interchange use (unless such fair market value is being determined for purposes of Section 7.3 or,
solely for purposes of determining the Recourse Deficiency Amount, 11.4, in which case the
foregoing assumptions shall not be made and the Appraiser shall determine the Fair Market Value
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based on the actual condition of each Vessel). Appraiser shall use such reasonable methods of
appraisal as are chosen by Agent upon instructions from the Required Obligees.

"Funding” shall have the meaning provided in Section 2.2.

"GAAP" shall mean generally accepted accounting principles in the United States as in effect
from time to time consistently applied and, with respect to the financial accounting of Obligor, shall
include any changes that Obligor may apply, which changes, if material, are noted on Obligor's
financial statements.

"Governmental Action" shall mean all applicable permits, authorizations, registrations,
consents, approvals, waivers, exceptions, variances, orders, judgments, decrees, licenses, exemptions,
publications, filings, notices to and declarations of or with, or required by, any Authority, or required
by any Applicable Laws and Regulations.

"Hazardous Materal" shall mean any substance, waste or material which is toxic, explosive,
corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic or otherwise hazardous by
listing characteristic or definition under any Environmental Law, including petroleum, crude oil or
any fraction thereof, petroleum derivatives, by-products and other hydrocarbons and is or becomes
regulated by any Authority, including any agency, department, commission, board or instrumentality
of the United States, any State or any political subdivision thereof and also including asbestos, urea
formaldehyde foam insulation, polychlorinated biphenyls ("PCBs") and radon gas.

"Incipient Default" shall mean any condition, event or act, which with notice or lapse of time
or both, would become an Event of Default.

"Income Taxes" shall have the meaning provided in Section 7.2.

"Indemnitee" shall mean each Obligee, Agent (in its individual capacity and as Agent) and
their respective Affiliates, successors, permitted assigns, permitted transferees, invitees, contractors,
servants, employees, officers, directors, trustees, shareholders, partners, participants, representatives
and agents; provided, however, that in no event shall Obligor or any Affiliate thereof be an
Indemnitee.

"Insurance Requirements" means all terms and conditions of any insurance policy required by
this CIS to be maintained by Obligor, and all requirements of the issuer of any such policy.

"Interest Rate Protection Agreement" shall mean any interest rate swap agreement, interest
rate cap agreement or other financial agreement or arrangement designed to protect any Person
against fluctuations in interest rates.
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"Lien" shall mean any lien, mortgage, deed of trust, encumbrance, pledge, charge, right to
purchase, lease, sublease, easement, servitude, right of others or security interest of any kind,
including any thereof arising under any conditional sale or other title retention agreement.

"LIS" shall mean that certain Lease Intended as Security dated as of May 30, 1997 among the
Obligor, the financial institutions identified on Schedule I thereto, as obligees, and Deutsche Bank
AG, New York Branch, as Administrative Agent for such obligees.

"Material Adverse Effect" shall mean any change or changes, effect or effects or condition
or conditions that individually or in the aggregate are or could reasonably be expected to be materially
adverse to (i) the business operations or financial condition of Obligor and its Subsidiaries on a
consolidated basis, (ii) the transactions contemplated by the Operative Documents, (iii) the ability of
Obligor to perform its obligations under the Operative Documents or (iv) the validity or enforceability
of any of the Operative Documents or any rights or remedies under any thereof.

"Maximum Rate" shall have the meaning provided in Section 4.4(e).

"Multiemployer Plan" shall have the meaning assigned to the term "multiemployer plan" in
Section 3(37) of ERISA.

"Obligee" shall have the meaning provided in the introductory paragraph.

"Obligee Liens" shall mean Liens on or against any Vessel (a) which result from any act of]
or any Claim against, Agent or any Obligee in any case unrelated to the transactions contemplated
by the Operative Documents or (b) which result from any Tax owed by any such Person, except any
Tax for which Obligor is obligated to indemnify.

"Obligee Replacement Option" shall have the meaning provided in Section 11.1(iv).

"Obligee Termination Date" shall have the meaning provided in Section 11.7(a).

"Obligee Termination Notice" shall have the meaning provided in Section 11.7(a).

"Obligee Termination Option" shall have the meaning provided in Section 11.7(a).

"Obligee Yield" shall mean the yield accruing on the Supplement Balance at the Obligee Yield
Rate, calculated using the actual number of days elapsed and, when the Obligee Yield Rate is based
on the Eurodollar Reserve Rate, a 360-day year basis and, otherwise, a 365- (or if applicable, 366-)
day year basis.

"Obligee Yield Rate" shall mean (i) the sum of the Eurodollar Reserve Rate plus the
Applicable Margin or (ii) the ABR under the circumstances described in Sections 4.4(d) and 4.4(e)
of this CIS.
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"Obligor" shall mean Cargill, Incorporated, a Delaware corporation.

"Officer's Certificate" of a Person means a certificate signed by the Chairman of the Board of
Directors or the President or any Executive Vice President or any Senior Vice President or any other
Vice President of such Person signing with the Treasurer or any Assistant Treasurer or the Controller
or any Assistant Controller, Cashier, Assistant Cashier or the Secretary or any Assistant Secretary
of such Person, or by any Vice President who is also Controller, Treasurer or Cashier signing alone.

"Operative Documents" shall mean this CIS (including all Annexes, Exhibits and Schedules
hereto), the CIS Supplement, the Bills of Sale and the Certificates.

"Option Exercise Amount" shall mean, as of any date of determination the sum of (a) the
Supplement Balances of the CIS Supplement, as of the date of determination, plus (b) all accrued but
unpaid Payments, plus (c) all other sums then due and payable under the Operative Documents by
Obligor or any of its Affiliates.

"Original Part" shall have the meaning provided in Section 5.4.

"Overdue Rate" shall mean the lesser of: (i) the sum of (a) the Eurodollar Reserve Rate then
applicable plus the Applicable Margin plus (b) one percent (1%) per annum and (ii) the highest rate
permitted by the applicable law.

"Part" shall have the meaning provided in Section 5.4.

"Participant Balance" means for each Obligee the sum of its Tranche A Participation Interest
Balance and its Tranche B Participation Interest Balance.

"Participation Interest" means, as to each Obligee, its Tranche A Participation Interest and
its Tranche B Participation Interest.

"Participation Percentage” means (i) as to each Tranche A Participant, its Tranche A
Participation Interest Commitment Percentage of the outstanding Supplement Balance and (ii) as to
each Tranche B Participant, its Tranche B Participation Interest Commitment Percentage of the
outstanding Supplement Balance.

"Payment Dates" shall mean the last day of each Rental Period.

"Payment Default" shall mean an Event of Default contemplated by Section 8.1(a) hereof.

"Payments" shall mean Basic Payments and Supplemental Payments, collectively.

“PBGC" shall mean the Pension Benefit Guaranty Corporation or any entity succeeding to
any or all of its functions under ERISA.
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"Pension Plan" shall mean, with respect to any Person, a "pension plan" as such term is
defined in section 3(2) of ERISA which is subject to Title IV of ERISA and to which such Person
may have any liability or contingent liability, including, but not limited to, liability by reason of having
been a substantial employer within the meaning of section 4063 of ERISA at any time during the
preceding five years, or by reason or being deemed to be a contributing sponsor under section 4069
of ERISA.

"Permitted Contest" shall mean actions taken by a Person to contest in good faith, by
appropriate proceedings initiated timely and diligently prosecuted, the legality, validity or applicability
to any Vessel or any interest therein of any Person of: (a) any law, regulation, rule, judgment, order,
or other legal provision or judicial or administrative requirements; (b) any term or condition of, or
any revocation or amendment of, or other proceeding relating to, any authorization or other consent,
approval or other action by any Authority; or (c) any Lien or Tax; provided that the initiation and
prosecution of such contest would not: (i) result in, or materially increase the risk of, the imposition
of any criminal liability on any Indemnitee; (ii) materially and adversely affect the security interests
created by the Operative Documents or the right, title or interest of Agent or any Obligee in or to any
of the Vessels or the right of Agent or any Obligee to receive all or any portion of the Payments,
Supplement Balance or any other amount payable under the Operative Documents; (iii) permit, or
pose a material risk of, the sale or forfeiture of, or foreclosure on, any Vessel or (iv) materially and
adversely affect the fair market value, utility or remaining useful life of any Vessel or any interest
therein or the continued economic operation thereof: and provided further that in any event adequate
reserves in accordance with GAAP are maintained against any adverse determination of such contest.

"Permitted Liens" shall mean (i) any rights in favor of Agent and the Obligees pursuant to this
CIS; (ii) materialmen's, mechanics', workers', artisan's, repairmen's, employees' or other like Liens
securing payment of the price of goods or services rendered in the ordinary course of business for
amounts the payment of which is not overdue or is being contested pursuant to a Permitted Contest;
(iif) any Obligee Lien; (iv) Liens for current Taxes which are not delinquent or the validity of which
is being contested pursuant to a Permitted Contest; and (v) the respective rights and interests of the
parties under Subleases; provided (A) such rights and interests under such Subleases remain at all
times subject and subordinate to the rights of Agent and the Obligees and the Liens granted to Agent
under the Operative Documents and (B) such Subleases shall not create, grant or provide for any Lien
against any Vessel.

"Permitted Modification"” shall have the meaning provided in Section 5.4

"Person” shall mean an individual, corporation, partnership, joint venture, association,
joint-stock company, trust, limited liability company, unincorporated organization or Authority.

"Plan" shall mean an employee benefit plan, as defined in section 3(3) of ERISA.

"Proceeds" shall have the meaning specified in Section 11.1(iii).
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"Prohibited Transaction" shall mean a transaction that is prohibited under Code Section 4975
or ERISA Section 406 and not exempt under Code Section 4975 or ERISA Section 408.

"Purchase Option" shall have the meaning specified in Section 11.1(ii).

"Purchase Price" for a Vessel shall mean the Appraised Value of such Vessel as of the date
indicated in the Appraisal delivered on the Delivery Date, and the aggregate Purchase Price of all
Vessels shall be the aggregate Appraised Value of the Vessels, not to exceed $2, 1 84,000.00.

"Qualified Institutional Buyer" shall mean a holder of Certificates who is a "Qualified
Institutional Buyer" as defined in Rule 144A of the Securities Act, but is not known to the
transferring Obligee to be a Competitor.

"Regulated Activity" shall mean the use, Release, generation, treatment, storage, recycling,
transportation or disposal of Hazardous Material to the extent such activities are regulated by any
Authority.

"Regulations" shall mean the income tax regulations promulgated from time to time under and
pursuant to the Code.

"Release” shall mean the release, deposit, disposal or leak of any Hazardous Material into or
upon or under any land or water or air, or otherwise into the environment, including, without
limitation, by means of burial, disposal, discharge, emission, injection, spillage, leakage, seepage,
leaching, dumping, pumping, pouring, escaping, emptying, placement and the like.

"Remarketing Option" shall have the meaning provided in Section 11.1(iii).

"Removable Part" shall have the meaning provided in Section 5.4.

“Renewal Option" shall have the meaning provided in Section 11.1(i).

"Renewal Term" shall have the meaning set forth in Section 4.2.

"Rental Period" shall mean, with respect to each purchase and lease of Vessels on the Delivery
Date:

® initially, the period commencing on the Delivery Date and ending one month
thereafter; and

(i1) thereafter, each period commencing on the last day of the next preceding
Rental Period and ending one month thereafter;
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provided, however, that all of the foregoing provisions relating to Rental Periods are subject
to the following:

(a) if any Rental Period would otherwise end on a day that is not a
Business Day, such Rental Period shall be extended to the next succeeding Business
Day unless the result of such extension would be to carry such Rental Period into
another calendar month, in which event such Rental Period shall end on the
immediately preceding Business Day;

(b) any Rental Period that begins on the last Business Day of a calendar
month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Rental Period) shall end on the last Business Day
of a calendar month;

(c) the final Rental Period of the Base Term shall end on the date of the
scheduled expiration of the Base Term, or the Obligee Termination Date, as
applicable; and

(d) no Rental Period shall end on a date after the scheduled expiration of
the Base Term or any Renewal Term, if any.

"Replacement Vessel" shall have the meaning provided in Section 5.4.

"Reportable Event" shall mean a "reportable event" described in Section 4043(b) of ERISA
and the regulations thereunder.

“Required Alteration" shall have the meaning provided in Section 5.4.

"Required Obligees" shall mean, as of the date of the determination, the Required Tranche
A Obligees and the Required Tranche B Obligees.

"Required Tranche A Obligees" shall mean, as of the date of the date of the determination,
holders of Tranche A Participation Interests representing more than two-thirds of the then
outstanding Tranche A Participation Interests.

"Required Tranche B Obligees" shall mean, as of the date of the date of the determination,
holders of Tranche B Participation Interests representing more than two-thirds of the then
outstanding Tranche B Participation Interests.

"Residual Value Guarantee Amount" shall mean, as of any date of determination, an amount

equal to 85% of the Purchase Price of all Vessels then subject to this CIS less the principal
component of all Basic Payments made with respect to all such Vessels on or prior to such date.
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"Responsible Officer” shall mean (i) in the case of Obligor, the Chairman or Vice Chairman
of the Board of Directors, the Chairman or Vice Chairman of the Executive Committee of the Board
of Directors, the President, any Senior Vice President or Executive Vice President, any Vice
President, the Secretary, any Assistant Secretary, the Treasurer, any Assistant Treasurer or the
Controller and (ii) in the case of Agent, any officer of Agent acting in an administrative capacity with
respect to Agent's duties and activities described in this CIS.

"Restricted Subsidiary" shall mean a Subsidiary of the Obligor, (a) which is organized under
the laws of any State of the United States of America, Canada or any Province of Canada, (b) which
conducts the major portion of its business in the United States of America or Canada, (c¢) which is
not engaged in banking, leasing, insurance or finance business, and (d) which is listed as a Restricted
Subsidiary in a schedule to the Credit Agreement, or which subsequent to the date hereof is
designated as a Restricted Subsidiary by resolution of the Board of Directors of the Obligor.

"S&P" shall mean Standard & Poor's Ratings Group, a division of McGraw Hill Inc., or any
successor to its statistical rating business.

"SEC" shall mean the United States Securities and Exchange Commission.
"Securities Act" shall mean the Securities Act of 1933.

"Securities Exchange Act" shall mean the Securities Exchange Act of 1934.

"Source" shall have the meaning provided in Section 12.2(a).

"Subcharter" shall have the meaning provided in Section 5.2.

"Subsidiary" shall mean, with respect to any Person, any corporation or other entity of which
securities or other ownership interests having ordinary voting power to elect a majority of the board
of directors or other Persons performing similar functions are at the time directly or indirectly owned
by such Person.

"Supplement Balance" shall mean with respect to the CIS Supplement, as of any determination
date, the aggregate Purchase Price of all of the Vessels subject to such CIS Supplement less the
principal component of all Basic Payments made with respect to such Vessels, as described on
Schedule II of such CIS Supplement, and all payments with respect to such Vessels pursuant to
Sections 6.1 (other than pursuant to the penultimate paragraph of Section 6.1), 8.2, and 11.5
theretofore paid by Obligor.

"Supplemental Payments" shall mean any and all amounts, liabilities and obligations other than
Basic Payments which Obligor assumes or agrees or is otherwise obligated to pay under this CIS or
any other Operative Document (whether or not designated as Supplemental Payments) to Agent, any
Obligee or any other Person.
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"Surviving Entity" shall have the meaning set forth in Section 13.1(b).

"Taxes" and "Tax" shall mean any and all fees (including, without limitation, documentation,
recording, license and registration fees), taxes (including income (whether net, gross or adjusted
gross), gross receipts, sales, rental, use, turnover, value-added, property, excise and stamp taxes),
levies, imposts, duties, charges, assessments or withholdings of any nature whatsoever, together with
any penalties, fines or interest thereon or additions thereto.

"Termination Date" shall mean with respect to any Vessel the date the CIS Term (including
any Renewal Term) ends for the CIS Supplement to which such Vessel is subject pursuant to (a)
Article VIII in connection with an Event of Default, (b) Section 11.5 in connection with an early
termination, or (c) Section 11.1 in connection with the exercise of the Purchase Option or
Remarketing Option.

"Tranche A Certificate" shall have the meaning set forth in Section 14.1.

“Tranche A Participants" means those Obligees maintaining a Tranche A Participation Interest
Commitment.

"Tranche A Participation Interest" means, as to each Tranche A Participant, such Obligee's
Tranche A Participation Interest Commitment Percentage, multiplied by the outstanding amount of
the Purchase Price as to which the Obligees have funded their Tranche A Participation Interest
Commitment Percentages under Section 2.2 of this CIS.

"Tranche A Participation Interest Balance" means for each Tranche A Participant which shall
have funded its Tranche A Participation Interest Commitment, as of any date of determination, an
amount equal to the sum of such Obligee's Tranche A Participation Interest Commitment Percentage
of the amortized Purchase Price, together with all accrued and unpaid Obligee Yield thereon and all
other amounts owed to such Tranche A Participant under the Operative Documents.

"Tranche A Participation Interest Commitment" means, for each Tranche A Participant, the

amount of the aggregate Commitment set forth after such Obligee's name with respect to its Tranche
A Participation Interest Commitment in Schedule I to this CIS.

"Tranche A Participation Interest Commitment Percentage" means (1) with respect to all
Obligees in the aggregate, 85% of the aggregate Commitment, and (11) with respect to each Tranche
A Participant, the percentage of the aggregate Commitment set forth after such Obligee's name with
respect to its Tranche A Participation Interest Commitment in Schedule I to this CIS.

"Tranche B Certificate" shall have the meaning set forth in Section 14.1.

"Tranche B Participants" means those Obligees maintaining a Tranche B Participation Interest
Commitment.

0188415.07 15



"Tranche B Participation Interest" means, as to each Tranche B Participant, such Obligee's
Tranche B Participation Interest Commitment Percentage, multiplied by the outstanding amount of
the Purchase Price as to which the Obligees have funded their Tranche B Participation Interest
Commitment Percentages under Section 2.2 of this CIS.

"Tranche B Participation Interest Balance" means for each Tranche B Participant which shall
have funded its Tranche B Participation Interest Commitment, as of any date of determination, an
amount equal to the sum of such Obligee's Tranche B Participation Interest Commitment Percentage
of the amortized Purchase Price, together with all accrued and unpaid Obligee Yield thereon and all
other amounts owed to such Tranche B Participant under the Operative Documents.

"Tranche B Participation Interest Commitment" means, for each Tranche B Participant, the
amount of the aggregate Commitment set forth after such Obligee's name with respect to its Tranche
B Participation Interest Commitment in Schedule I to this CIS.

"Tranche B Participation Interest Commitment Percentage" means (i) with respect to all

Obligees in the aggregate, 15% of the aggregate Commitment, and (i1) with respect to each Tranche
B Participant, the percentage of the aggregate Commitment set forth after such Obligee's Tranche B
Participation Interest Commitment in Schedule I to this CIS.

"Transaction Costs" shall have the meaning provided in Section 3.8.

"UCC" shall mean the Uniform Commercial Code as in effect in any applicable jurisdiction.

"U.S. Citizen" shall mean a citizen of the United States within the meaning of Section 2 of the
Shipping Act, qualified to operate vessels in the coastwise trade.

"Vessel" or "Vessels" shall have the meaning provided in the Recitals, and shall refer to any,
in the case of "Vessel", and all, in the case of "Vessels", of the Vessels.

"Vessel Value Fraction" shall mean, with respect to any Vessel, a fraction determined as of
any Payment Date the numerator of which is the Purchase Price for such Vessel and the denominator
of which is the aggregate Purchase Price of all Units then subject to the CIS Supplement to which
such Vessel is subject, including such Vessel.

ARTICLE 1T
ACQUISITION AND LEASE; GENERAL PROVISIONS

Section 2.1  Application of Funds; Sale and Lease of Vessels. On the Delivery Date, upon
satisfaction or waiver of each of the conditions set forth in this Article IT and Article I, (1) Agent,
on behalf of the Obligees, shall pay to Obligor (from funds received from the Obligees pursuant to
Section 2.2), in consideration for the interest in the Vessels to be acquired on the Delivery Date, as
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specified in the Delivery Date Notice delivered pursuant to Section 3.1, an amount equal to the
Purchase Price of such Vessels; and the portion of the Purchase Price to be paid directly to Obligor
shall be paid in immediately available federal funds remitted by wire transfer to the following account:

(it)

Bank: Chase Manhattan Bank
One Chase Manhattan Plaza
New York, NY
ABA Routing #: 021000021
Account #: 910-1-149475
Payee: Cargill, Incorporated
Notify: Dawvid B. Braden, Assistant Treasurer
(612) 742-6144
Reference: Cargill, Incorporated Synthetic Lease Transaction/Charter

Intended as Security Dated May 30, 1997

Obligor shall transfer title to the Vessels purchased on the Delivery Date to Agent, for the

benefit of the Obligees, pursuant to a Bill of Sale; and (i) Agent, on behalf of the Obligees, shall
lease to Obligor the Vessels so purchased on the Delivery Date and Obligor in accordance with this
CIS shall accept delivery of and lease such Vessels from Agent pursuant to this CIS. Each Obligee
shall hold an undivided interest in each Vessel equal to the sum of such Obligee's Tranche A
Participation Interest Commitment Percentage and Tranche B Participation Interest Commitment
Percentage as to which it shall have funded its respective Tranche A Participation Interest
Commitment Percentage and/or Tranche B Participation Interest Commitment Percentage, as
applicable.
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Section 2.2  Funding by Obligees.

(a) Subject to the terms and conditions set forth in this CIS applicable to a
funding, and in reliance on the representations and warranties contained herein or made
pursuant hereto, upon receipt of the Delivery Date Notice, the Obligees shall transfer to
Agent on the Delivery Date an aggregate amount equal to the aggregate Purchase Price of
the Vessels (each such transfer being referred to herein as a “Funding"). The participation in
the Funding by Obligees hereunder shall be made pro rata among the Tranche A Participants
and Tranche B Participants according to the respective Tranche A Participation Interest
Commitment Percentages and Tranche B Participation Interest Commitment Percentages of
each such Obligee.

(b) Remittances pursuant to this Section 2.2 shall be made in immediately available
federal funds by wire transfer to the account of Agent set forth on Schedule I (or as otherwise
specified by Agent to the Obligees from time to time not less than three Business Days prior
to the date of the requested Funding) and must be received by the Agent by 10:00 a.m. New
York time on the Delivery Date.
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Section 2.3 Time and Place of Delivery Date. The Delivery Date shall take place on the
date set forth in the Delivery Date Notice, commencing at 9:00 a.m. Chicago time, at Winston &
Strawn, 35 West Wacker Drive, Chicago, Illinois 60601, subject to the following and to the other
terms and conditions set forth in this CIS:

) the Funding and Delivery Date shall occur on a Business Day on or
after the date hereof and not later than May 30, 1997; and

(1) in no event shall the aggregate amount advanced by the Obligees for
the Delivery Date exceed the aggregate Purchase Price.

Section 2.4  [Intentionally Omitted].

Section 2.5  Nature of Transaction. It is the intent of the parties that: (a) the transaction
contemplated hereby constitutes an operating lease from Agent and Obligees to Obligor for purposes
of Obligor's financial reporting, (b) the transaction contemplated hereby preserves ownership in the
Vessels to Obligor for Federal and state tax, bankruptcy and UCC purposes, (c) this CIS grants a
security interest in the Vessels and the other Collateral to Agent, for the benefit of the Obligees, and
(d) the obligations of Obligor to pay the deemed principal portion and deemed interest portion of
Payments, Supplement Balance, Participant Balances and similar amounts shall be treated, other than
for purposes of clause (a) above, as payments of principal and interest, respectively. Except as
specifically provided for herein, Agent for the benefit of the Obligees, shall retain title to the Vessels,
free and clear of all Liens other than Permitted Liens, as security for the obligations of Obligor under
the Operative Documents. Obligor shall not have any right, title or interest in the Vessels except as
expressly set forth in this CIS. Each of the parties to this CIS agrees that it will not, nor will any
corporation controlled by it, or under common control with it, directly or indirectly, except as
otherwise required by any taxing authority, at any time take any action or fail to take any action with
respect to the filing of any tax return, including an amended income tax return, inconsistent with the
intention of the parties expressed in this Section 2.5.

Section2.6  Replacements. Obligees hereby agree that they shall instruct Agent to release
a Part or Vessel from this CIS and evidence such release by the execution and delivery of a
termination statement release and such other documents as may be required to release the replaced
or substituted Part or Vessel from this CIS and which are in form and substance satisfactory to the
Required Obligees subject to the satisfaction of the conditions set forth herein with respect to the
release of such Part or Vessel.

Section 2.7 NO WARRANTY. OBLIGOR ACKNOWLEDGES AND AGREES THAT
(a) EACH VESSEL IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE SELECTED
BY OBLIGOR, (b) OBLIGOR IS SATISFIED THAT THE SAME IS SUITABLE FOR ITS
PURPOSES, (c) NEITHER ANY OBLIGEE NOR AGENT IS A MANUFACTURER THEREOF
OR A DEALER IN PROPERTY OF SUCH KIND AND (d) NEITHER ANY OBLIGEE NOR
AGENT HAS MADE, OR DOES OR WILL MAKE, () ANY REPRESENTATION OR
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WARRANTY OR COVENANT, WITH RESPECT TO THE TITLE, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, CONDITION, QUALITY, SEAWORTHINESS,
DESCRIPTION, DURABILITY OR SUITABILITY OF ANY SUCH VESSEL IN ANY RESPECT
OR IN CONNECTION WITH OR FOR THE PURPOSES AND USES OF OBLIGOR OR (i) ANY
OTHER REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED,
WITH RESPECT TO ANY VESSEL, IT BEING AGREED THAT ALL RISKS, AS BETWEEN
OBLIGEES AND AGENT, ON THE ONE HAND, AND OBLIGOR, ON THE OTHER HAND,
SHALL BE BORNE BY OBLIGOR. Agent assigns to Obligor, to the extent assignable, all of its
interest, if any, in any warranties, covenants and representations of any manufacturer or vendor of
any Vessel; provided that such assignment shall be (i) effective only when no Event of Default has
occurred and is continuing and (ii) ineffective in the event that Obligor does not exercise its Purchase
Option or otherwise repurchase such Vessel pursuant to any provision hereof. and provided, further,
that any action taken by Obligor by reason thereof shall be at the expense of Obligor and shall be
consistent with Obligor's obligations pursuant to this CIS.

Section 2.8 Legal, Accounting and Tax Representation. Obligor acknowledges and agrees
that neither any Obligee nor Agent has made any representations and warranties concerning the tax,
accounting or legal characteristics of this CIS and that Obligor has obtained and relied on such tax,
accounting and legal advice regarding this CIS and the other Operative Documents as it deems
appropriate.

Section2.9  Computations. All computations of accrued amounts pursuant to the
Operative Documents shall be made on the basis of actual number of days elapsed in a 360-day year.

ARTICLE II
CONDITIONS TO DELIVERY DATE

The obligation of each Obligee to make its Funding hereunder and of the Agent to purchase
from, and lease to, Obligor the Vessels on the Delivery Date, shall be subject to the fulfillment to the
satisfaction of (including, with respect to writings, such writings being in form and substance
reasonably satisfactory to Agent and each Obligee), or the waiver in writing by Agent and each
Obligee, of the conditions precedent set forth in this Article III on or prior to the Delivery Date
(except that the obligation of any party hereto shall not be subject to the performance or compliance
of such party or of any of such party's Affiliates).

Section3.1  Delivery Date Notice. Obligor shall have delivered to Agent and each Obligee,
not later than 10:00 a.m., New York time, on May 28, 1997, an irrevocable notice (the "Delivery
Date Notice") substantially in the form of Exhibit E, setting forth (i) the proposed Delivery Date, (ii)
a description (including model, make and serial number) of each Vessel to be purchased on the
Delivery Date, (iii) the respective Purchase Prices of the Vessels to be purchased on the Delivery
Date, and (iv) wire transfer instructions for the disbursement of funds.
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Section 3.2 Appraisal. At least 3 Business Days prior to the Delivery Date, each Obligee
shall have received an Appraisal to its satisfaction which shall (i) include the following conclusions:

(a) as of the Delivery Date, the Purchase Price of the Vessels being acquired by Agent
on such date is equal to the Fair Market Value of such Vessels; and

(b) an estimate of the nominal dollar value of the Vessels being purchased on the Delivery
Date at the expiration date of the Base Term or such other term as may be requested
by the Agent; and

(i) address such other matters as Obligees shall reasonably request.

Section 3.3 Charter Intended as Security. Agent and each Obligee shall have received fully
executed counterparts of this CIS on or prior to the Delivery Date; provided, however, only Agent
shall receive the original counterpart of this CIS marked "Counterpart No. 1 - Agent's Original
Copy".

Section 3.4  Bill of Sale. Obligor shall have executed and delivered to Agent a bill of sale
(each a "Bill of Sale") with respect to each Vessel to be sold by it to Agent on the Delivery Date in
the form of Exhibit A hereto.

Section3.5  CIS Supplements. On the Delivery Date, Obligor shall execute and deliver to
Agent and each Obligee a fully executed counterpart of the CIS Supplement, in the case of the
Vessels leased on the Delivery Date, in each case in form and substance reasonably satisfactory to the
Obligees and substantially in the form of Exhibit B (the "CIS Supplement"); provided, however, only
Agent shall receive the original counterpart marked "Counterpart No. 1 - Agent's Original Copy".
The CIS Supplement shall set forth:

(a) in Schedule I thereto, a description of and the Purchase Price for the Vessels
subject to such CIS Supplement; and

(b) in Schedule IT thereto, the Appraised Value of each Vessel subject to such CIS
Supplement as of the Delivery Date.

Section 3.6 Search Reports. Prior to the Delivery Date, Agent shall have received reports
acceptable to Agent and counsel to the Obligees as to Obligor and the Vessels from the United States
Coast Guard or other filing or recording offices, dated as close to the Delivery Date as practicable,
in respect of a search of the records maintained by such offices, which search reports shall evidence
Obligor's ownership of the Vessels to be sold on the Delivery Date free and clear of all Liens.

Section 3.7  Filings and Financing Statements. On or prior to the Delivery Date, this CIS
and the CIS Supplement relating to Vessels to be leased on the Delivery Date shall have been duly
filed, recorded and deposited in conformity with 49 United States Code Section 11301. On or prior
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to the Delivery Date, Agent shall have received from Obligor duly executed UCC financing
statements identifying Obligor as debtor and Agent as secured party for the benefit of the Obligees,
and describing this CIS as a secured transaction, and such financing statements, together with all
other filings and notices reasonably requested by Agent or any Obligee for the perfection of Agent's
security interest in the Collateral, shall have been filed in each applicable jurisdiction.

Section 3.8  Intentionally Omitted.

Section3.9  Opinions of Counsel. On or prior to the Delivery Date, each Obligee, Agent
and their respective counsel shall have received the opinions of Gretchen Q. Banks, Esq., Attorney
of Obligor, and Obligor's special maritime counsel, substantially to the effect of the matters set forth
in Exhibit C. By its execution hereof, Obligor expressly instructs each such counsel to execute and
deliver such opinions to the Persons designated in the preceding sentence.

Section 3.10  Corporate Status and Proceedings. On or prior to the Delivery Date, Agent
shall have received:

(a) certificates of existence and good standing with respect to Obligor from the
Secretary of State of the State of its incorporation, dated no earlier than the 15th day prior
to the Delivery Date;

(b) an Officer's Certificate of Obligor substantially in the form of Exhibit F-1
dated the Delivery Date, with respect to representations and warranties and absence of
defaults; and

©) a Certificate of the Secretary or Assistant Secretary of Obligor substantially
in the form of Exhibit F-2, dated the Delivery Date, with respect to Obligor's governing
documents, resolutions and incumbent officers.

Section3.11  Consents and Approvals. On or prior to the Delivery Date, all necessary
consents, approvals and authorizations of, and declarations, registrations and filings with, Authorities
and nongovernmental Persons required to consummate the transactions contemplated by this CIS
shall have been obtained or made by Obligor and shall be in full force and effect.

Section 3.12  Payment of Impositions. All Taxes payable on or prior to the Delivery Date
in connection with the execution, delivery, recording or filing of any of the Operative Documents, in
connection with the filing of any of the financing statements and any other documents, and in
connection with the consummation of any other transactions contemplated hereby or by any of the
other Operative Documents, shall have been paid in full by Obligor.

Section 3.13  Insurance. On or prior to the Delivery Date, Agent shall have received (and
each Obligee shall have received a copy of) a current certificate to the effect that insurance complying
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with Section 6.2 of this CIS is in full force and effect, and there shall be no past due premiums in
respect of any such insurance.

Section 3.14  Obligees. The Obligees shall have funded that portion of the Purchase Price
allocable to the Vessels to be purchased on the Delivery Date to the account of the Agent set forth
on Schedule I.

Section 3.15 Absence of Material Adverse Effect. Since F ebruary 28, 1997, no Material
Adverse Effect shall have occurred.

Section 3.16 Representations and Warranties True; Absence of Defaults. Each of the
representations and warranties made by or on behalf of Obligor under the Operative Documents shall
be true on and as of the Delivery Date, and there shall exist no Incipient Default or Event of Default.

Section 3.17  Certificates. Each Obligee shall have received from Obligor a Certificate (as
defined in Section 14.1) duly executed by Obligor, authenticated by Agent and registered in such
Obligee's name evidencing such Obligee's right to receive such Obligee's Participation Percentage of
the payments (i) in respect of the Supplement Balance and (ii) in respect of the Payments hereunder,
in each case as provided in this CIS.

Section 3.18  Proceedings Satisfactory, Etc. All proceedings taken in connection with the
Delivery Date and all documents relating thereto shall be reasonably satisfactory to Agent, each
Obligee and their respective counsel, and each such Person shall have received copies of such
documents as they may reasonably request in connection therewith, all in form and substance
reasonably satisfactory to each such Person.

Section 3.19 LIS. The closing of the transactions contemplated by the LIS shall have
occurred prior to or contemporaneous with the closing of the transactions contemplated by this CIS.

ARTICLE IV
CIS TERM AND PAYMENTS

Section4.1  CIS Term. Unless earlier terminated (including pursuant to Section 11.7(a)),
the term of this CIS with respect to any Vessel shall consist of (a) a base period commencing on and
including the Delivery Date and ending on but not including the first anniversary thereof (the "Base
Term") and (b) any exercised Renewal Terms (collectively, the "CIS Term").

Section4.2  CIS Renewal. Unless earlier terminated (including pursuant to Section

11.7(a)), Obligor may elect to renew this CIS for up to fourteen (14) successive one-year terms with
respect to all, but not less than all, of the Vessels then subject to this CIS.
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Section 4.3 Payments. With respect to the Vessels subject to this CIS Supplement, on
each Payment Date during the CIS Term for such Vessels, Obligor shall pay to Agent, for the benefit
of the Obligees, the Basic Payment for such Vessels in arrears. Scheduled installments of Basic
Payments under each CIS Supplement may be adjusted pursuant to Section 6.1.

Section 4.4  Computation of Payments

(a) Basis of Obligee Yield Rates. The Obligee Yield Rate applicable to the
Payments under this CIS shall be determined based upon the Eurodollar Reserve Rate, except as
otherwise required by any circumstances described herein Sections 4.4(d) or 4.4(e) hereof. If Section
4.4(d) is applicable, the Obligee Yield Rate applicable to this CIS shall, until the condition or event
described therein has been cured or otherwise no longer exists, be determined based upon the ABR.
If the ABR is applicable, the term "ABR" shall be substituted for the term "Eurodollar Reserve Rate"
in the definition of "Overdue Rate".

b) Overdue Rate. Ifall or a portion of any amount payable by Obligor hereunder
or under any other Operative Document shall not be paid when due (whether at the stated maturity,
by acceleration or otherwise), such overdue amount shall bear interest at a rate per annum which is
equal to the Overdue Rate from the date of such non-payment until such amount is paid in full (as
well after as before judgment) and such interest shall constitute Supplemental Payments.

() Calculation. Except as set forth herein, Basic Payments shall be calculated on
the basis of a 360-day year for the actual days elapsed. Agent shall as soon as practicable notify
Obligor and Obligees of each determination of a Eurodollar Reserve Rate. Any change in Basic
Payments resulting from a change in the ABR or the Eurocurrency Reserve Requirements shall
become effective as of the opening of business on the day on which such change becomes effective.
Agent shall as soon as practicable notify Obligor and Obligees of the effective date and the amount
of each such change in the Obligee Yield Rate. Each determination of the Obligee Yield Rate by
Agent pursuant to any provision of this CIS shall be conclusive and binding on Obligor and Obligees
in the absence of manifest error.

(d) Inability to Determine Eurodollar Rate. If the Eurodollar Rate cannot be
determined by Agent in the manner specified in the definition of the term "Eurodollar Rate", Agent
shall give telecopy or telephonic notice thereof to Obligor and Obligees as soon as practicable
thereafter. Until such time as the Eurodollar Rate can be determined by Agent in the manner
specified in the definition of such term, Basic Payments shall be determined based upon the ABR as
provided in Section 4.4(a) hereof until a Eurodollar Rate is again able to be determined.

(e) Interest Laws. Notwithstanding any provision to the contrary contained in this
CIS or the other Operative Documents, Obligor shall not be required to pay, and Agent shall not be
permitted to collect, any Obligee Yield in excess of the maximum amount of interest permitted by law
("Excess Yield"). If any Excess Yield is provided for or determined by a court of competent
jurisdiction to have been provided for in this CIS or in any of the other Operative Documents then
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in such event: (i) the provisions of this Section 4.4(e) shall govern and control; (i1) Obligor shall not
be obligated to pay any Excess Yield; (iii) any Excess Yield that Agent or Obligees may have received
hereunder shall be, at Obligees' option, (A) applied as a credit against the outstanding unamortized
Purchase Price or accrued and unpaid Obligee Yield (not to exceed the maximum amount permitted
by law), (B) refunded to Obligor, or (C) any combination of the foregoing; (iv) the Obligee Yield
Rate provided for herein shall be automatically reduced to the maximum lawful rate allowed from
time to time under applicable law (the "Maximum Rate"), and this CIS and the other Operative
Documents shall be deemed to have been and shall be, reformed and modified to reflect such
reduction; and (v) Obligor shall not have any action against Obligees or Agent for any damages
arising out of the payment or collection of any Excess Yield. Notwithstanding the foregoing, if for
any period of time Obligee Yield is calculated at the Maximum Rate rather than the applicable Obligee
Yield Rate under this CIS, and thereafter such applicable Obligee Yield Rate becomes less than the
Maximum Rate, the Obligee Yield Rate shall remain at the Maximum Rate until Obligees shall have
received the amount of Obligee Yield which Obligees would have received during such period had
the Obligee Yield Rate not been limited to the Maximum Rate during such period.

Section4.5  Supplemental Payments. Obligor shall pay to Agent, for the benefit of
Obligees, or the Person entitled thereto any and all Supplemental Payments promptly as the same shall
become due and payable, and if Obligor fails to pay any Supplemental Payments, Agent shall have
all rights, powers and remedies provided for herein or by law or equity or otherwise in the case of
nonpayment of Basic Payments. Obligor shall pay to Agent, for the benefit of Obligees, as
Supplemental Payments, among other things, on demand, to the extent permitted by applicable legal
requirements, interest at the applicable Overdue Rate on any installment of Basic Payment not paid
when due for the period for which the same shall be overdue and on any payment of Supplemental
Payment or other amount payable hereunder not paid when due or demanded by Agent, for the
benefit of Obligees, for the period from the due date or the date of any such demand, as the case may
be, until the same shall be paid. The expiration or other termination of Obligor's obligations to pay
Basic Payments hereunder shall not limit or modify the obligations of Obligor with respect to
Supplemental Payments. Unless expressly provided otherwise in this CIS, in the event of any failure
on the part of Obligor to pay and discharge any Supplemental Payment as and when due, Obligor
shall also promptly pay and discharge any fine or penalty imposed on Agent or any Obligee and any
interest or cost which may be assessed or added for nonpayment or late payment of such
Supplemental Payments, all of which shall also constitute Supplemental Payments.

Section 4.6 Performance on a Non-Business Day. If any payment is required hereunder
on a day that is not a Business Day, then such payment shall be due on the next succeeding Business
Day, unless the definition of the term "Rental Period" shall require payment on a different day.

Section4.7  Place and Manner of Payment. Rent and all other sums due to Agent or any
Obligee hereunder shall be paid in immediately available funds and if payable to Agent, at Agent's
address as set forth on Schedule I, and if payable to an Obligee, as set forth on Schedule I or in a
notice pursuant to this CIS. All such payments shall be received by Agent or each Obligee, as
applicable, not later than noon, Eastern time, on the date due; funds received after such time shall for
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all purposes under the Operative Documents be deemed to have been received by Agent or each
Obligee, as applicable, on the next succeeding Business Day. Any payments received by Agent not
later than noon Eastern time, shall be paid by Agent to Obligees in immediately available funds no
later than 2:00 p.m. Eastern time on the same day and any payments received by Agent from or on
behalf of Obligor after noon Eastern time, shall be paid to Obligees as soon after receipt as
practicable, but not later than 2:00 p.m. Eastern time on the next succeeding Business Day.

Section4.8  Net Obligations. Obligor's obligation to pay all Payments, indemnities and
other amounts payable hereunder shall be absolute and unconditional under any and all circumstances
and, without limiting the generality of the foregoing, Obligor shall not be entitled to any abatement
or reduction of Payments or any setoff against Payments, indemnity or other amounts, whether arising
by reason of any past, present or future claims of any nature by Obligor against Agent or any Obligee,
or otherwise. Except as otherwise expressly provided herein, this CIS shall not terminate, nor shall
the obligations of Obligor be otherwise affected: (a) by reason of any defect in, damage to, or loss
of possession or use, obsolescence or destruction, of any or all of the Vessels, however caused; or
(b) by the taking or requisitioning of any or all of the Vessels by condemnation or otherwise; or (c)
by the invalidity or unenforceability or lack of due authorization by Agent, any Obligee or Obligor
or other infirmity of this CIS or any other Operative Document; or (d) by the attachment of any Lien
of any third party to any Vessel; or (e) by any prohibition or restriction of or interference with
Obligor's use or quiet enjoyment of any or all of the Vessels by any Person; or () by the insolvency
of or the commencement by or against Agent or any Obligee of any bankruptcy, reorganization or
similar proceeding; or (g) by the failure of Obligor to achieve the characterization of the transaction
intended by Obligor as set forth in Section 2.5; or (h) by any other cause, whether similar or
dissimilar to the foregoing, any present or future law to the contrary notwithstanding. It is the
intention of the parties that all Payments, indemnities and other amounts payable by Obligor
hereunder shall be payable in all events in the manner and at the times herein provided unless Obligor's
obligations in respect thereof have been terminated or modified pursuant to the express provisions
of this CIS. To the extent permitted by applicable law, Obligor hereby waives any and all rights
which it may now have or which may at any time be conferred upon it, by statute or otherwise, to
terminate, cancel, quit or surrender this CIS, in whole or in part, except strictly in accordance with
the express terms hereof. Each rental, indemnity or other payment made by Obligor hereunder shall
be final, and Obligor shall not seek to recover (except as expressly provided in this CIS) all or any
part of such payment from Agent for any reason whatsoever. Without affecting Obligor's obligation
to pay Payments, or other amounts payable hereunder, Obligor may seek damages for a breach by
Agent or any Obligee of its obligations under this CIS.

ARTICLE V
POSSESSION, ASSIGNMENT, USE AND MAINTENANCE OF VESSELS

Section 5.1  Possession and Use of Vessels: Compliance with Laws. Obligor agrees that
the Vessels will be used and operated in compliance with any and all Applicable Laws and
Regulations, provided, however, that Obligor may at its own expense, in good faith, contest the
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validity or application of any such Applicable Laws and Regulations pursuant to a Permitted Contest.
Obligor shall procure and maintain in effect all licenses, registrations, certificates, permits, approvals
and consents required by Applicable Laws and Regulations or any Authority in connection with the
ownership, delivery, installation, use and operation of each Vessel. The Obligor will not abandon any
Vessel at any place or port. The Vessels shall be operated only in the inland waterways of the United
States of America. Without the prior written consent of the Required Obligees, Obligor shall not use
any Vessel, or permit any Vessel to be used, for the transportation or storage of (i) any substance
which is categorized as, or required to be labeled as, "poison” or "poisonous", "explosive" or
“radioactive" (or any categories or labels substituted for such categories or labels as in effect on the
day hereof) under 49 CFR 171 or other applicable Federal rules in effect from time to time regulating
the transportation of hazardous materials or (ii) "hazardous substances," "hazardous materials" or
“toxic substances" as such terms are defined under the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, Transportation Act, 49 U.S.C. §9601, et seq. (provided,
that such consent is given hereby in respect of the transportation or storage of dry fertilizer products)
and The Resource Conservation and Recovery Act, 42 U.S.C. §6901 et seq, nor shall Obligor permit
the Vessels to engage in any unlawful trade or carry any unlawful cargo that will expose the Vessels
to penalty or forfeiture. In addition, the Obligor shall use the Vessels only in the manner for which
they were designed and intended and so as to subject them only to ordinary wear and tear. The
Obligor will not do, or suffer or permit to be done, any act which can or may cause the Obligor or
the Obligee to become subject to Subchapter III of Chapter 105 of subtitle IV, tile 49, United States
Code, "Transportation" (49 U.S.C. 10541 et. seq).

Section 5.2 Subcharter and Assignments. OBLIGOR SHALL NOT, WITHOUT THE
PRIOR WRITTEN CONSENT OF AGENT AND THE REQUIRED OBLIGEES, SUBCHARTER
OR OTHERWISE RELINQUISH POSSESSION OF ANY VESSEL OR ASSIGN, TRANSFER
OR ENCUMBER ITS RIGHTS, INTERESTS OR OBLIGATIONS HEREUNDER AND ANY
ATTEMPTED SUBCHARTER, RELINQUISHMENT ASSIGNMENT, TRANSFER OR
ENCUMBERING BY OBLIGOR SHALL BE NULL AND VOID, except, subject to the terms and
conditions set forth in this Section 5.2, (a) in connection with interchange agreements, run through
agreements, and assignments and subcharters of less than 2 years as specifically contemplated by this
Section 5.2, (b) in connection with any assignment or subcharter to a Subsidiary of which 80% or
more of the securities or other ownership interests having ordinary voting power to elect directors
or other Persons performing similar functions are at the time directly or indirectly owned by Obligor,
or (c) pursuant to a transaction permitted under Section 13.1(b). So long as no Event of Default shall
have occurred or be continuing, Obligor shall be entitled to assign its rights to the Vessels or to
subcharter the Vessels to any U.S. Citizen, but only upon and subject to all the terms and conditions
of this CIS, provided, however, that without the prior written consent of Agent and the Required
Obligees (which shall not be unreasonably withheld), no such assignment or subcharter permitted
under this Section 5.2 (other than to a Subsidiary of Obligor) shall be for a period in excess of the
lesser of (x) the then remaining CIS Term, determined for this purpose assuming all Renewal Terms
with respect to such Vessels are exercised and that Obligor will not exercise any Obligee Replacement
Option, or (y) 2 years, and provided, further, that with respect to all subcharters and assignments
permitted under this Section 5.2, Obligor shall at all times remain primarily liable hereunder with
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respect to each Vessel so assigned or subchartered to the same extent as if such assignment or
subcharter had not occurred; and provided, further, that with respect to all subcharters and
assignments permitted under this Section 5.2, the Obligor shall not without the prior written consent
of Agent and the Required Obligees assign or subcharter the Vessels to, or permit the assignment or
subcharter of the Vessels to, or permit the assignment or subcharter of the Vessels by, any Person (A)
who, to the knowledge of any Officer of Obligor with operational responsibility, after reasonable
inquiry, shall then be in default with respect to the payments of money under any instrument
evidencing indebtedness or with respect to any liability for borrowed money or for the deferred
purchase price of property if the aggregate amount of all such indebtedness, liabilities and purchase
prices under or with respect to which such Person is then in default exceeds one-half of one percent
(.:50%) of such Person's net worth or capital and surplus, or (B) who shall then be engaged in any
proceedings for relief under any bankruptcy or insolvency law or laws relating to the relief of debtors.
Obligor may receive and retain compensation for the use of any of the Vessels from entities so using
such Vessels. Obligor agrees (i) that each subcharter or assignment permitted by this Section 5.2,
including any subcharter or assignment to a directly or indirectly wholly-owned Subsidiary of Obligor
(each such subcharter and assignment a "Subcharter") are subject and subordinate to this CIS and the
rights and interests of Agent and the Obligees and (ii) that each Subcharter with a stated term,
including all renewal terms, in excess of one year shall (a) expressly state that it is subject and
subordinate to all of the provisions of this CIS and the rights and interests of Agent and the Obligees
under this CIS in respect of the Vessels covered by such Subcharter upon the occurrence of an Event
of Default thereunder or hereunder, (b) expressly require the Vessels subject thereto to be returned
as directed by the Agent or the Required Obligees upon notice to such assignee or subcharteree that
an Event of Default shall have occurred and be continuing and (c) expressly prohibit any further
subcharter or assignment of the Vessels subject thereto or the granting of any Lien on the Vessels
subject thereto. All of Obligor's right, title and interest in, to and under each Subcharter are hereby
pledged by Obligor to Agent, as collateral for Obligor's obligations under this CIS, and Obligor shall,
at its expense, do any further act and execute, acknowledge, deliver, file, register and record any
further documents which Agent or any Obligee may reasonably request in order to create, perfect,
preserve and protect Agent's security interest in such Subcharter. If so requested by Agent, Obligor
shall, within fifteen (15) days after execution of any Subcharter, deliver to Agent a fully executed
copy of such Subcharter.

Section 5.3 Maintenance. At all times during the term of this CIS, Obligor shall, at its own
cost and expense, keep, repair, maintain and preserve each of the Vessels in at least as good order
and operating condition, running order, repair and appearance, tight, staunch, strong and sufficiently
tackled, appareled and furnished and is in every respect seaworthy as when originally delivered,
ordinary wear and tear excepted, in accordance with customary industry standards and the terms of
all contracts (including, without limitation, service contracts and insurance contracts) maintenance
and repair standards and procedures as are set forth in the builder's manuals pertaining to the Vessels,
if any, and as otherwise may be required to enforce warranty claims against the builder of each
Vessel, and in compliance with all requirements of Applicable Law applicable to the use, maintenance
and operation of the Vessels and with all lawful rules of the United States Department of
Transportation, the Federal Maritime Administration and any other Authority exercising any power
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or jurisdiction over the Vessels, to the extent that such laws and rules affect the title, operation,
seaworthiness, maintenance or use of Vessels, and in the event that such laws or rules require any
alteration, replacement or addition of or to any Part on any Vessel, Obligor will conform therewith
at its own expense; provided, however, that Obligor may at its own expense, in good faith, contest
the validity or application of any such Applicable Law or Regulation pursuant to a Permitted Contest.
In no event shall the Obligor discriminate as to the use or maintenance of any Vessel (including the
periodicity of maintenance or recordkeeping in respect of such Vessel) as compared to equipment of
a similar nature which the Obligor owns or charters. Obligor shall prepare and deliver to Agent and
the Obligees within a reasonable time prior to the required date of filing (or, to the extent permissible,
file on behalf of Agent and the Obligees) any and all reports (other than income tax returns) to be filed
by Agent or any Obligee with any Authority by reason of the ownership by Agent or any Obligee of
the Vessels or the chartering thereof to Obligor. Agent and each Obligee agrees to inform Obligor
of any request for such reports received by it. Obligor shall maintain all records, logs and other
materials required by the United States Department of Transportation, or any other Authority having
jurisdiction over the Vessels or the Obligor, to be maintained in respect of each Vessel. Obligor
hereby waives any right now or hereafter conferred by law to make repairs on the Vessels at the
expense of Agent or any Obligee.

Section 5.4 Alterations, Modifications, Substitutions, etc. In case any Vessel, or any item
of equipment, machinery, boilers, part or appliance therein (each, a "Part") is required to be altered,
added to, replaced or modified in order to comply with any Applicable Laws and Regulations (a
"Required Alteration") pursuant to Sections 5.1 or 5.3 hereof, Obligor agrees to make such Required
Alteration at its own expense. Upon not less than ninety (90) days prior written notice to Agent and
prior to the expiration of the Base Term, Obligor shall have the right to transfer to Agent, for the
benefit of Obligees, full legal, beneficial and unencumbered title to a Vessel (A) of substantially similar
type as, and having utility, residual value and remaining useful life at least equal to an existing Vessel
subject to a Required Alteration and in as good operation condition as such Vessel, assuming such
Vessel was maintained in the condition required by this CIS, (B) manufactured in a year not earlier
than the year the Vessel being replaced was manufactured and (O) if such Vessel is not the same make
or model as the Vessel being replaced, which is not rejected by Agent in its sole discretion (any such
Vessel meeting the conditions set forth in clauses (A), (B) and (C) above is referred to as a
"Replacement Vessel"), whereupon Agent shall deliver to Obligor the replaced Vessel and title
thereto in the name of Obligor, "AS IS, WHERE IS" with no warranties other than representations
and warranties by each Obligee of the absence of any Obligee Liens attributable to such Obligee.
Prior to the time of any transfer of title to any Replacement Vessel pursuant to this Section 5.4, the
Obligor, at its own expense, shall promptly furnish the Agent with (i) a bill of sale, in form and
substance satisfactory to the Agent, with respect to such Replacement Vessel and enter into a CIS
Supplement, in form and substance satisfactory to the Agent, subjecting such Replacement Vessel to
this CIS on the same terms as those applicable to the Vessel being replaced and (ii) such assurances
as the Agent or any Obligee may request to ensure that such replacement will not result in any
unindemnified adverse tax consequences to Agent or any Obligee. Obligor shall bear all expenses and
attorneys' fees incurred by Agent or any Obligee in connection to the recording, filing or depositing
of such CIS Supplement or bill of sale with any Authority. Obligor shall have the right to make any

0188415.67 28



modification, alteration or improvement to the Vessels (herein referred to as a "Permitted
Modification"), or to remove any Parts which have become worn out, broken or obsolete, provided
in each case that Obligor continues to be in compliance with Sections 5.1 and 5.3 hereof and that such
action (a) will not decrease the economic value of the Vessels, running order or seaworthiness or
impair its originally intended use or function or decrease its useful life and (b) will not cause the
Vessels to become suitable for use only by Obligor or only in the business in which Obligor is
engaged. In the event any Permitted Modification (i) is readily removable without impairing the value
or use which the Vessel would have had at such time had such Part not been affixed or placed to or
on such Vessel (or if not readily removable without so impairing the value or use of such Vessel,
Obligor actually restores the value or use of such Vessel to the value or use which the Vessel would
have had at such time had such Part not been affixed or placed to or on such Vessel) (a "Removable
Part"), (ii) is not a Required Alteration and (iii) is not a Part which replaces any Part originally
incorporated or installed in or attached to such Vessel on the date on which such Vessel became
subject to this CIS or any Part in replacement of or substitution for any such original Part (each an
"Original Part"), any such Permitted Modification shall be and remain the property of Obligor. To
the extent such Permitted Modification is not a Removable Part, or is a Required Alteration or an
Original Part, the same shall immediately and automatically be and become the property of Agent,
for the benefit of the Obligees, and subject to the terms of this CIS. Any Required Alterations, and
any Parts installed or replacements made by Obligor upon any Vessel pursuant to its obligation to
maintain and keep the Vessels in good order, operating condition and repair under Section 5.3 shall
be considered in each case, accessions to such Vessel and title thereto and a security interest therein
shall be immediately and automatically vested in Agent, for the benefit of the Obligees. Obligor shall
maintain accurate and complete records of the substitution of any Vessel with a Replacement Vessel.

Section 5.5 Liens. Obligor will not directly or indirectly (and shall not have the right,
power or authority to) create, incur, assume or suffer to exist any Lien on or with respect to (a) any
Vessel or any part thereof or any of its freights or hire, or any interest therein, or (b) this CIS or any
of Obligee's interests hereunder, except (i) any Lien granted or placed thereon by Obligee, (ii)
maritime liens with respect to a Vessel for current wages of stevedores when employed directly by
Obligee or a permitted charterer or subcharterer or the operator, master, ship's husband or agent of
such Vessel, and general average and salvage (including contract salvage), which Liens in this
subclause (ii) shall be discharged by the Obligor as soon as reasonably possible and in any event upon
the same becoming due and payable, (iii) the interests of Obligor under any of the Operative
Documents, (iv) any Liens for Taxes, assessments, levies, fees and other governmental and similar
charges not yet due and payable or the amount or validity of which is being contested in good faith
by appropriate proceedings so long as there exists no material risk of sale, forfeiture, loss, or loss of
use of any Vessel or any interest therein, (v) any Liens (other than as described in clause (i1) above)
of mechanics, suppliers, materialmen, laborers, employees, repairmen or other like Liens arising in
the ordinary course of Obligor's business securing obligations which are not due and payable or the
amount or validity of which is being contested so long as there exists no material risk of sale,
forfeiture, loss or loss of use of any Vessel, (vi) Liens arising out of any judgment or award against
Obligor with respect to which an appeal or proceeding for review is being prosecuted in good faith
and with respect to which there shall have been secured a stay of execution pending such appeal or
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proceeding for review. Obligor, at its own expense, will promptly pay, satisfy and otherwise take
such actions as may be necessary to keep this CIS and the Vessels (including their freights and hires)
free and clear of, and to duly discharge or eliminate or bond in a manner satisfactory to Agent, any
such Lien not excepted above if the same shall arise at any time; provided, however, that Obligor shall
not be required to discharge any such Liens solely with respect to the Vessels so long as (i) Obligor
shall, in good faith and by appropriate legal proceedings, contest the validity thereof in any reasonable
manner and prevent the sale, seizure, or forfeiture of such Vessel by formal stay or otherwise, and
(i) such proceedings shall not subject Agent or any Obligee to any material civil or any criminal
liability. Obligor will notify Agent in writing promptly upon becoming aware of any Tax or other Lien
(other than any Lien excepted above) that shall attach to any Vessel or any part thereof, and of the
full particulars thereof.

Section 5.6 Identifying Numbers; Legend; Changes; Inspection; Documentation.

Within a reasonable time, but in no event later than six (6) months, after the
Delivery Date, Obligor will cause each Vessel to be kept numbered with the identification number
applicable to such Vessel as shall be set forth on Schedule I to the CIS Supplement to which such
Vessel is subject, and Obligor will, as promptly as possible, and at all times thereafter keep and
maintain, plainly, distinctly, permanently welded inside the bow rake, the words "SUBJECT TO A
CHARTER INTENDED AS SECURITY, A COPY OF WHICH HAS BEEN FIELD WITH THE
UNITED STATES COAST GUARD" or other appropriate words designated by Agent or the
Required Obligees, with appropriate changes thereof and additions thereto as from time to time may
be required by Applicable Laws and Regulations in order to protect Agent's night, title and interest,
for the benefit of the Obligees, in such Vessel. Obligor will replace promptly any such words which
may be removed, defaced, obliterated or destroyed. The Obligor will not change the identification
number of any Vessel unless and until (i) a statement of new number or numbers to be substituted
therefor shall have been delivered to Agent and the Obligees and filed, recorded and deposited by the
Obligor in all public offices where this CIS shall have been filed, recorded and deposited or any
financing statement has been filed in respect thereof and (ii) Obligor shall have furnished Agent and
the Obligees an opinion of counsel in form and substance reasonably satisfactory to Agent and the
Required Obligees to the effect that such statement has been so filed, recorded and deposited, such
filing, recordation and deposit will protect the right, title and interest of Agent, on behalf of the
Obligees in such Vessels and that no other filing, recording, deposit or giving of notice with or to any
other Federal, state or local government or agency thereof is necessary to protect such right, title and
interest. The Vessels may be lettered with the names or initials or other insignia customarily used by
the Obligor or its permitted sublessees but Obligor will not allow the name of any other Person to be
placed on any Vessel as designation that might be interpreted as a claim of legal ownership. Upon
the request of Agent or the Required Obligees, Obligor shall make the Vessels available to Agent or
the Obligee, its agents, or its assignees for inspection at reasonable times and at reasonable locations
which do not require re-routing of the Vessels and upon reasonable notice and shall also make
Obligor's records pertaining to the Vessels available for inspection, provided that from and after the
occurrence of an Event of Default, all costs and expenses of the Agent or any Obligee in connection
with such inspection shall be borne by the Obligor.
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ARTICLE VI
RISK OF LOSS; INSURANCE

Section 6.1  Casualty. If (A) any Vessel shall be or become (i) lost, stolen, destroyed,
irreparably damaged from any cause whatsoever, damaged beyond economic repair, or rendered
permanently unfit for normal use for any reason whatsoever (other than obsolescence), including by
reason of any defect in design or manufacture, in each such case in the Obligor's reasonable
determination, which determination shall be made promptly after any such event, or (ii) damaged so
as to result in an insurance settlement on the basis of a total loss or a constructive or compromised
total loss, or (iit) taken or requisitioned by condemnation or otherwise or (B) as a result of any rule,
regulation, order or other action of any Authority having jurisdiction, the use in normal operation of
such Vessel shall have been prohibited for a period of more than 180 consecutive days, or for a period
extending beyond the term of this CIS for such Vessel (any such occurrence being hereinafter called
a "Casualty"), prior to or during the term of this CIS, Obligor shall give Obligees and Agent prompt
notice thereof (a "Casualty Notice"). The Casualty Notice shall specify whether the Obligor will:

() pay to Agent, for the benefit of the Obligees, the Casualty Amount of the
Vessel suffering such Casualty, which payment shall be made no later than the next scheduled
Payment Date occurring after such Casualty or, if such Casualty occurs during the last 5
Business Days prior to a Payment Date, then no later than the second Payment Date occurring
after such Casualty (the "Casualty Settlement Date"), provided that in any event the Casualty
Settlement Date shall be no later than the last day of the CIS Term for such Vessel: or

(b) replace the Vessel with respect to which the Casualty has occurred pursuant
to the following provisions of this Section 6.1, provided that upon the occurrence and during
the continuance of an Event of Default or an Incipient Default, Obligor shall be obligated, at
the option of the Required Obligees, to make the payments referred to in clause (a) above and
shall not be entitled to exercise any right or election of replacement as set forth in this clause

(b).

If Obligor has elected, or is required, to pay the Casualty Amount pursuant to clause (a)
above, Obligor shall continue to make all Payments due under this CIS until and including the
Casualty Settlement Date. Upon payment of the Casualty Amount in respect of any Vessel suffering
a Casualty on such Casualty Settlement Date, the scheduled Payments, if any, specified in each of the
Certificates and in the CIS Supplement to which such Vessel suffering a Casualty is subject as well
as the amount of the Supplement Balance, specified in each of the Certificates and in the CIS
Supplement to which such Vessel suffering a Casualty is subject, remaining following the payment
of the final Basic Payment at the end of the CIS Term for the Vessels subject to such CIS Supplement
(assuming the exercise of all possible Renewal Terms) shall each be reduced by an amount equal to
the product of the scheduled amount of such Payment or such remaining Supplement Balance, as the
case may be (determined in each case prior to the receipt of such Casualty Amount), multiplied by
the Vessel Value Fraction of the Vessel suffering such Casualty.
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If Obligor has given notice that it intends to replace the Vessel suffering such Casualty, and
such replacement is permitted under the foregoing clause (b), Obligor may substitute subject to this
CIS, not more than 60 days after the date of such Casualty Notice, a Vessel meeting the suitability
standards hereinafter set forth. To be suitable as a replacement Vessel, a Vessel must be of the same
general type, year of construction (or a later year of construction) function, utility, state of repair and
operating condition as the Vessel suffering the Casualty, must have a Fair Market Value of not less
than the Fair Market Value (immediately preceding the Casualty assuming that such Vessel had been
maintained in accordance with the terms of Section 5.3) of the Vessel suffering the Casualty and be
free and clear of any Liens other than Permitted Liens. Obligor shall cause a Bill of Sale and CIS
Supplement to be executed and delivered to Agent and the Obligees in order to subject such
replacement Vessel to this CIS and the CIS Supplement to which the replaced Vessel was subject,
and upon such execution and delivery and the receipt by Agent and the Obligees of (i) evidence
reasonably satisfactory to them of Obligor's compliance with the insurance provisions of Section 6.2
with respect to such replacement Vessel, and (i) an opinion of a member of Obligor's Legal
Department in form and substance reasonably satisfactory to them to the effect that such Bill of Sale
and CIS Supplement have been filed, recorded and deposited in all public offices where this CIS shall
have been filed, recorded and deposited, that such filing, recordation and deposit will protect the
right, title and interest of Agent, on behalf of the Obligees, in such replacement Vessel and that no
other filing, recording, deposit, or giving of notice with or to any other Authority is necessary to
protect such right, title and interest in such replacement Vessel, such replacement Vessel shall be
deemed a "Vessel" for all purposes hereof.

If Agent has received the amount payable with respect to the Casualty and all other amounts
due hereunder and no Event of Default or Incipient Default exists, Obligor shall be entitled to receive
from Agent the proceeds of any recovery in respect of the Vessel from insurance or otherwise
("Casualty Recoveries"), and Agent, subject to the rights of any insurer insuring the Vessels as
provided herein, shall execute and deliver to Obligor, or to its assignee or nominee, a quitclaim bill
of sale (without representations or warranties except for representations and warranties from each
Obligee that the Vessel is free and clear of all Obligee Liens attributableto such Obligee) for the
Vessel, and such other documents as may be required to release the Vessel from the terms of this
CIS, in such form as may reasonably be requested by Obligor. All fees, costs and expenses relating
to a substitution as described herein shall be borne by Obligor. Except as otherwise provided in this
Section 6.1, Obligor shall not be released from its obligations hereunder in the event of, and shall bear
the risk of, any Casualty to any Vessel prior to or during the term of this CIS with respect to such
Vessel and thereafter until all of Obligor's obligations hereunder are fully performed.

Any payments (including, without limitation, insurance proceeds) received at any time by
Agent or Obligor from any Authority or other party with respect to any loss or damage to any Vessel
or Vessels not constituting a Casualty will be applied directly in payment of repairs or for replacement
of property in accordance with the provisions of Sections 5.1 and 5.3, if not already paid by Obligor,
or if already paid by Obligor and no Event of Default or an Incipient Default described in Section
8.1(a), 8.1(h) or 8.1(j) shall have occurred and be continuing, shall be applied to reimburse Obligor
for such payment, and any balance remaining after compliance with said Sections with respect to such
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loss or damage shall be retained by Obligor. During the existence of an Incipient Default described
in Section 8.1(a), 8.1(h) or 8.1(j), or any Event of Default, any such payments received by Agent shall
be held by Agent as security for the obligations of Obligor under this CIS, and at such time as there
shall not be continuing any such Event of Default or Incipient Default, such amount (unless
theretofore otherwise applied to the obligations of Obligor hereunder) shall be paid over to Obligor.

OBLIGOR HEREBY ASSUMES ALL RISK OF LOSS, DAMAGE, THEFT,
TAKING, DESTRUCTION, CONFISCATION, REQUISITION, COMMANDEERING,
TAKING BY EMINENT DOMAIN OR CONDEMNATION, PARTIAL OR COMPLETE,
OF OR TO EACH VESSEL, HOWEVER CAUSED OR OCCASIONED, SUCH RISK TO
BE BORNE BY OBLIGOR WITH RESPECT TO EACH VESSEL FROM THE DATE OF
THIS CIS, AND CONTINUING UNTIL SUCH VESSEL HAS BEEN RETURNED TO
AGENT IN ACCORDANCE WITH THE PROVISIONS OF ARTICLE XVI. OBLIGOR
AGREES THAT NO OCCURRENCE SPECIFIED IN THE PRECEDING SENTENCE
SHALL IMPAIR, IN WHOLE OR IN PART, ANY OBLIGATION OF OBLIGOR UNDER
THIS CIS, INCLUDING, WITHOUT LIMITATION, THE OBLIGATION TO MAKE
PAYMENTS.

Section 6.2 Insurance Coverages. Obligor shall at all times, at its expense, cause to be
carried and maintained with financially sound and reputable insurers insurance in respect of the
Vessels against such risks and in such form (including, without limitation, the form of loss payable
clause and the designation of additional named assured), with such insurers that are financially sound
and reputable. For the purposes of hull and machinery insurance, each Vessel shall be insured for not
less than its then current Casualty Amount; provided, however, that Obligor may, in the case of huil
and machinery insurance, self-insure such Vessels to the extent that such self-insurance is (a)
consistent with prudent industry practice and, in any event, (b) in an amount (considered in relation
to the then current value of such Vessels) no greater than the amount of self-insurance maintained
with respect to other similar vessels, if any, then owned or chartered by Obligor (considered in
relation to the then current value of such similar vessels); and provided, further, that such insurance
may provide for such deductibles as are (I) consistent with prudent industry practice and, in any event
(i) in an amount no greater than the amount of deductibles allowed with respect to insurance
maintained on other similar vessels. Protection and indemnity insurance shall not be less than
$50,000,000 per occurrence, including 100% collision liability coordinated with coverage available
under such Vessel's protection and indemnity insurance policy. Obligor shall carry pollution insurance
in an amount of not less than $50,000,000 coverage if generally available. Protection and indemnity
insurance and pollution insurance may be subject to a deductible of no more than $500,000 per
occurrence; provided, however, that so long as the consolidated net worth of Obligor determined in
accordance with generally accepted accounting principles is not less than $1,000,000,000, such
deductible may be in an amount not to exceed $10,000,000. In any event, Obligor shall maintain
protection and indemnity insurance (and pollution insurance) in an amount and covering such risks
as that carried by other companies engaged exclusively in barge operations similar to those of Obligor
and carrying similar cargo in the same waters in which Obligor operates. All policies of insurance
shall cover the period from the date on which the Agent or any Obligee shall have any liability with
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respect to the Vessels under this CIS to and including redelivery of the Vessels to the Agent or
purchase of the Vessels by Obligor, and shall (i) name Agent and each Obligee as additional named
insured, as its interest may appear, (ii) provide that there shall be no recourse against the Agent or
any Obligee for premiums, (iii) provide that except as to protection and indemnity policies any loss
in excess of $500,000 thereunder shall be payable solely to the Agent or upon its order; and @iv)
provide that the insurer or broker will provide written notice to the Agent and each Obligee at the
times set forth herein, prior to the cancellation, non-renewal or material reduction in coverage. Such
policies shall not require contributions from other policies held by Agent or any Obligee if such other
policies were purchased subsequent to the coverage provided by Obligor. Unless and until Agent
shall have given written notice to the underwriter that an Event of Default has occurred and is
continuing, (i) any sums payable as a result of a loss under any insurance on the Vessel with respect
to protection and indemnity risks may be paid directly to the Person to whom any liability covered
by such insurance has been incurred, or to Obligor to reimburse it for any loss, damage or expense
incurred by it and covered by such insurance, and (ii) any sums not in excess of $500,000 payable
under any insurance on a Vessel, involving any damage to a Vessel or liability of a Vessel, may be
paid directly for the repair, salvage or other charges involved, or if Obligor shall have first fully
repaired such damage or discharged its liability, for salvage or other charges insured against, may be
paid to Obligor in reimbursement for its payment or discharge, upon receipt or a report of a marine
surveyor satisfactory to Obligor that the damage has been repaired. Any sums payable as a result of
any loss which is paid to Agent but which might have been paid, in accordance with the provisions
of clauses (i) or (if) of the immediately preceding sentence but for the limitation regarding the amount
payable, directly to Obligor or others, shall, so long as no Event of Default has occurred and is
continuing, and upon proper proof, be paid by the Obligee to, or as directed by, Obligor. During the
continuance of any Event of Default, Obligee shall hold and apply all sums paid to it with respect to
any insurance policies as it deems proper. Obligor will not do any act, nor suffer any act to be done,
whereby any insurance required hereunder shall or may be suspended, impaired or defeated, and will
not suffer the Vessels to carry any passengers or cargo not permitted, or any Vessel to be operated
in any geographical area or in any manner where it would not be covered, under the insurance policies
in effect without first covering such Vessel with insurance satisfactory in all respects, including the
amount thereof, to the Agent.

Section 6.3  Insurance Certificates. Prior to the Delivery Date, and thereafter not less than
15 days (to the extent such 15 day period may be practicable) prior to the expiration dates of the
expiring policies theretofore delivered pursuant to Section 6.2, Obligor shall deliver to Agent and the
Obligees certificates issued by the insurer(s) for the insurance maintained pursuant to Section 6.2;
provided, however, that if the delivery of any certificate is delayed, Obligor shall not be deemed to
be in violation of the obligation to deliver such certificate if, within such 15 day period, Obligor
delivers an executed binder with respect thereto and thereafter delivers the certificate upon receipt
thereof
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ARTICLE vII
INDEMNIFICATION

Section 7.1  General Indemnification. Whether or not the transactions contemplated hereby
are consummated Obligor hereby assumes liability for, and does hereby agree to indemnify, protect,
save, defend, and hold harmless each Indemnitee (in accordance with Section 7.4) from and against
any and all Claims of every kind and nature whatsoever, imposed on, incurred by, or asserted against
any Indemnitee, which are not directly and primarily caused by the gross negligence, bad faith, fraud
or willful misconduct of such Indemnitee or, solely in the case of Agent as an Indemnitee, its
negligence in the handling of funds (provided that the indemnification provided under this Section 7.1
shall specifically include matters based on or arising from the ordinary negligence of any Indemnitee
other than indemnification payable to Agent based on or arising from negligence by Agent in the
handling of funds) and which relates in any way to or arises in any way out of (a) this CIS and the
other Operative Documents, the transactions contemplated hereby and thereby, or the design,
manufacture, remanufacture, construction, rebuilding, ordering, purchase, acceptance or rejection,
ownership, titling or retitling, registration or re-registration, delivery, leasing, subleasing, possession,
use, operation, maintenance, repair, storage, removal, return, sale or other disposition of the Vessels
or any Vessel (including pursuant to Article XT), or any Part thereof, including, without limitation,
any of such as may arise from (i) loss or damage to any property or death or injury to any Persons,
(i1) patent or latent defects in the Vessels (whether or not discoverable by Obligor or any Indemnitee),
(iit) any Claims based on strict liability in tort, (iv) any Claims related to the Release from any Vessel
of any substance into the environment, including (without limitation) Claims arising out of the use of
any Vessel for the transportation or storage of any Hazardous Material and (v) any Claims based on
patent, trademark, trade name or copyright infringement, or (b) any failure on the part of Obligor to
perform or comply with any of the terms of any Operative Document. In addition to the exclusions
to indemnification specified in the preceding sentence, this indemnification shall not include any
matters for which Indemnitees are indemnified under Section 7.2. Obligor shall give each indemnified
party prompt notice of any occurrence, event or condition known to Obligor as a consequence of
which any Indemnitee may be entitled to indemnification hereunder, except only that Obligor shall
not be required pursuant to this Section 7.1 to indemnify any Indemnitee for any liability relating to
the Vessels arising solely out of acts or events which occur after (x) return of the Vessels to Agent
or the Obligees (and expiration of any storage period) pursuant to Article XVI (other than a return
pursuant to Article VIII) or (y) a sale to a third party pursuant to Section 11.1. Unless Obligor is
contesting any such Claim specified in clause (a) hereof in a manner reasonably satisfactory to the
Indemnitee, Obligor shall forthwith upon demand of any such Indemnitee reimburse such Indemnitee
for reasonable amounts expended by it in connection with any of the foregoing or pay such amounts
directly. Obligor shall be subrogated to an Indemnitee's rights in any matter with respect to which
Obligor has actually reimbursed such Indemnitee for amounts expended by it or has actually paid such
amounts directly pursuant to this Section 7.1. In case any Claim is made or brought against any
Indemnitee in connection with any Claim indemnified against hereunder, such Indemnitee will,
promptly after receipt of notice of such Claim notify Obligor thereof, enclosing a copy of any papers
served upon such Indemnitee, but failure to give such notice or to enclose such papers shall not
relieve Obligor from any liability hereunder, unless such failure materially prejudices Obligor's defense
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of such Claim, or exonerate Indemnitee from any liability to Obligor for failure to give such notice.
Obligor may, and upon such Indemnitee's request will, at Obligor's expense, resist and defend such
Claim, or cause the same to be resisted or defended by counsel selected by Obligor and reasonably
satisfactory to such Indemnitee and in the event of any failure by Obligor to do so, Obligor shall pay
all costs and expenses (including, without limitation, reasonable attorney's fees and expenses) incurred
by such Indemnitee in connection with such Claim. The provisions of this Section 7.1, and the
obligations of Obligor under this Section 7.1, shall apply from the date of the execution of this CIS
notwithstanding that the CIS Term may not have commenced with respect to any Vessel, and shall
survive and continue in full force and effect notwithstanding the expiration or earlier termination of
this CIS in whole or in part, and are expressly made for the benefit of, and shall be enforceable by,
each Indemnitee.

Section 7.2 General Tax Indemnity. (a) Obligor shall pay, defend and indemnify and hold
each Indemnitee harmless (in accordance with Section 7.4) from any and all Federal, state, local and
foreign Taxes, howsoever imposed, whether levied or imposed upon or asserted against any
Indemnitee, any Vessel, or any Part thereof, by any Federal, state or local government or taxing
Authority in the United States, or by any taxing Authority or governmental subdivision of a foreign
country, upon or with respect to (a) any Vessel or any Part thereof, (b) the manufacture,
construction, ordering, purchase, ownership, delivery, leasing, subleasing, releasing, possession, use,
maintenance, registration, re-registration, titling, re-titling, licensing, documentation, return,
repossession, sale or other application or disposition of any Vessel or any Part thereof, (c) the rentals,
receipts or earnings arising from the Vessels or any Vessel or any Part thereof, or (d) this CIS, the
Payments and other amounts payable by Obligor pursuant to this CIS, the Certificates or any other
Operative Document; provided, however, that the foregoing indemnity shall not apply to (i) any
franchise or business Taxes or Taxes based upon or measured by any Indemnitee's income, receipts,
capital, net worth, excess profits or items of tax preference, including minimum taxes and withholding
taxes measured by income (but not including any sales, use, transfer, property, ad valorem, excise,
lease or other similar Tax) ("Income Taxes"), and which are imposed or levied by any Federal, state
or local taxing Authority in the United States; (i) Income Taxes which are imposed or levied on such
Indemnitee by any taxing authority or other government subdivision of a foreign country other than
by reason of the location or presence of the Vessels or Obligor (or any Affiliate thereof) in such
jurisdiction; (iii) Taxes, including, without limitation, sales and transfer Taxes, attributable to any
voluntary transfer by such Indemnitee (or transfer as a result of the bankruptcy or insolvency of such
Indemnitee or liens or other claims against such Indemnitee unrelated to the transactions
contemplated by this CIS) of any interest in the Vessels or any interest arising out of the Operative
Documents unless such transfer shall have occurred in connection with, or as a result of, an Event
of Default or otherwise pursuant to a transfer contemplated by this CIS (including, for example,
exercise of a purchase option or termination right by Agent, any Obligee or Obligor (including the
Remarketing Option), but not including any voluntary Obligee assignment); (iv) Taxes imposed by
any jurisdiction as a result of such Indemnitee's engaging in activities in such jurisdiction unrelated
to the transactions contemplated by the Operative Documents; (v) Taxes imposed on an Indemnitee
that result from any willful misconduct or gross negligence of such Indemnitee; (vi) except where
there exists an Event of Default, Taxes that are attributable to any period beginning or circumstances
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occurring after the expiration or early termination of this CIS (but not any Taxes arising after
expiration or early termination of this CIS which are attributable to any period before such expiration
or early termination or any Taxes arising following a transfer contemplated by this CIS); (vii) Taxes
imposed solely because of the status of such Indemnitee as a non-U.S-Person; and (viii) Taxes
resulting from (a) the existence of any Liens created by such Indemnitee which are not expressly
consented to by Obligor or otherwise provided for by the Operative Documents, or (b) any act or
omission of such Indemnitee which act or omission is in violation in any material respect of any of
the terms of the Operative Documents or is a breach in any material respect of any representation,
warranty or covenant by such Indemnitee, except to the extent such violation or breach is a result of
any act or omission by Obligor or a breach by Obligor of any of its obligations under any of the
Operative Documents. Obligor will promptly notify Agent or the Obligee of all reports or returns
required to be made with respect to any Tax with respect to which Obligor is required to indemnify
hereunder, and will promptly provide Agent and the Obligees with all information necessary for the
making and timely filing of such reports or returns by Agent or any Obligee. If Agent or any Obligee
requests that any such reports or returns be prepared and filed by Obligor, Obligor will prepare and
file the same if permitted by Applicable Laws and Regulations to file the same, and if not so
permitted, Obligor shall prepare such reports or returns for signature by Agent or the applicable
Obligee and shall forward the same, together with immediately available funds for payment of any Tax
due, to Agent or such Obligee, at least ten (10) days in advance of the date such payment is to be
made. Upon written request, Obligor shall furnish Agent or any Obligee with copies of all paid
receipts or other appropriate evidence of payment for all Taxes paid by Obligor pursuant to this
Section 7.2. All of the indemnities contained in this Section 7.2 shall continue in full force and effect
notwithstanding the expiration or earlier termination of this CIS in whole or in part, including the
termination of this CIS with respect to any Vessel or all of the Vessels, and are expressly made for
the benefit of, and shall be enforceable by, each Indemnitee. So long as payment of any Tax may be
deferred during the pendency of a Permitted Contest, Obligor's obligations under this Section 7.2 may
be deferred during the pendency of such Permitted Contest. Each Indemnitee shall cooperate in a
reasonable manner with such a Permitted Contest as determined by such Indemnitee in its sole
judgment at the sole risk and cost of Obligor. In the event that any Taxes are imposed on an
Indemnitee that would otherwise be indemnified by Obligor but for the exclusion set forth in clause
(vii) of this Section 7.2(a), the affected Indemnitee shall provide written notice to Obligor of such
Taxes and Obligor agrees to work with such Indemnitee, at such Indemnitee's cost, in good faith to
explore alternative structures to avoid such Tax liability and to pay over to such Indemnitee any
benefit derived by Obligor as a result thereof on terms and conditions reasonably satisfactory to
Obligor and such Obligee.

(b) Withholding Taxes. As between Obligor on one hand, and Obligees or Agent on the
other hand, Obligor shall be responsible for, and Obligor shall indemnify and hold harmless Obligees
and Agent (without duplication of any indemnification required by subsection (a)) on an After Tax
Basis against any obligation for United States or foreign withholding taxes imposed in respect of the
Payments under this CIS (and, if Agent or any Obligee receives a demand for such payment from any
taxing authority, Obligor shall discharge such demand on behalf of Agent or such Obligee, as
applicable); provided, however, that Obligor's liability for withholding taxes hereunder shall apply
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only to the extent such taxes arise by reason of an Obligee no longer being entitled to claim an
exemption from United States withholding as described in the following sentence to which it was
entitled on the Delivery Date. Each Obligee shall, on or before the time requested by law to establish
an exemption from U.S. withholding taxes, provide to Obligor (i) two duly completed copies of
United States Internal Revenue Service Form 1001 or 4224, or applicable successor form, as the case
may be, certifying that such Obligee is entitled to receive payments payable to it under the Operative
Documents without deduction or withholding of any United States federal income taxes, (i) if
applicable, an Internal Revenue Service Form W-8 or W-9, or applicable successor form, as the case
may be, to establish an exemption from United States backup withholding tax, provided, however,
that Obligee shall not be required to deliver any such form if an event (including without limitation
any change in treaty, law or regulation) has occurred prior to the date on which any such forms would
otherwise be delivered hereunder that renders such forms inapplicable or that would prevent Obligees
from duly completing and delivering any such forms with respect to it, and (iii) any other
governmental forms that are necessary or required under an applicable tax treaty or otherwise by law
to reduce or eliminate any withholding tax. Notwithstanding the foregoing, Obligor shall not
indemnify Agent or any Obligee for withholding tax to the extent that (i) such withholding tax
exceeds the amount of withholding tax that would have been imposed had Obligor not transferred,
assigned, pledged or sold its interest in the Vessels after the Delivery Date or had such Obligee not
transferred, assigned, pledged or sold its Participation Interest after the Delivery Date, or (ii) the
information contained in any form delivered by the Agent or such Obligee pursuant to this Section
7.2(b) is inaccurate or incomplete when delivered by the Agent or such Obligee.

Section 7.3 Excessive Use Indemnity. In the event that at the end of the CIS Term with
respect to the Vessels: (a) Obligor elects the Remarketing Option; and (b) after paying to Obligee any
amounts due under Section 11.1(ii), Proceeds and the applicable Residual Value Guarantee Amount,
the aggregate Supplement Balances for the Vessels shall not have been reduced to zero, then Obligor
shall promptly pay over to Obligee the shortfall unless Obligor delivers prior to the end of the CIS
Term a report from the Appraiser in form and substance satisfactory to the Required Obligees which
establishes that the decline in value in the Vessels on such date utilizing as a base the Appraiser's
report delivered with respect to each Vessel on the Delivery Date as updated from time to time at
Agent's expense was not due to the excessive use of any Vessel, failure to maintain any Vessel
(including in conformance with such maintenance and repair standards and procedures as are set forth
in the manufacturer's manuals pertaining to the Vessels, and as otherwise may be required to enforce
warranty claims against each vendor or manufacturer of each Vessel), modifications or alterations
which reduce the value of any Vessel, any adverse change in the environmental condition of any
Vessel, or any defect or exception to title of any Vessel.

Section 7.4  Gross Up. If an Indemnitee shall not be entitled to a corresponding and equal
deduction with respect to any payment or Tax which Obligor is required to pay or reimburse under
any other provision of this Article VII (each such payment or reimbursement under this Article VII,
an "original payment") and which original payment constitutes income to such Indemnitee, then
Obligor shall pay to such Indemnitee on demand the amount of such original payment on a gross-up
basis such that, after subtracting all Taxes imposed on such Indemnitee with respect to such payment
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by Obligor (including any Taxes otherwise excluded from the indemnification provided under Section
7.2 and assuming for this purpose that such Indemnitee was subject to taxation at the applicable
Federal, state or local marginal rates used to compute such Indemnitee's tax return for the year in
which such income is taxable), such payments shall be equal to the original payment to be received
(net of any credits, deductions or other tax benefits then actually recognized that arise from the
payment by such Indemnitee of any amount, including taxes, for which the payment to be received
is made).

Section 7.5  Increased Costs, Illegality, etc. To the extent that, in the opinion of the
applicable Obligee, it has not been able to take reasonable steps to avoid the incurrence of any
additional costs or amounts pursuant to Section 7.7(b), or if Obligor has not requested that such
Obligee do so, Obligor shall indemnify such Obligee as follows:

(a) Costs. If (i) there shall be any increase in the cost to any Obligee of agreeing
to make or making, funding or maintaining its investment in this CIS or (i) any reduction in any
amount receivable in respect thereof, and such increased cost or reduced amount receivable is due
to either:

(x) the introduction of or any change in, or in the interpretation of,
any law or regulation afier the date of this CIS; or

W) the compliance with any guideline or request made after the
date of this CIS from any central bank or other Authority (whether or not
having the force of law);

then (subject to the provisions of Section 7.7 hereof) Obligor shall from time to time, upon written
demand by such Obligee pay such Obligee additional amounts sufficient to compensate such Obligee
for such increased cost or reduced amount receivable.

®) Capital Standards. If any Obligee shall have reasonably determined that (i) the
applicability of any law, rule, regulation or guideline adopted after the date of this CIS pursuant to
or arising out of the July 1988 paper of the Basle Committee on Banking Regulations and
Supervisory Practices entitled "International Convergence of Capital Measurement and Capital
Standards”, or (ii) the adoption after the date of this CIS of any other law, rule, regulation or
guideline regarding capital adequacy affecting such Obligee, or (iii) any change arising after the date
of this CIS in any such law, rule, regulation or guideline or in the interpretation or administration of
any of the foregoing by any Authority, central bank or comparable agency charged with the
interpretation or administration thereof; or (iv) compliance by such Obligee (or any lending office of
such Obligee), or any holding company for such Obligee which is subject to any of the capital
requirements described above, with any request or directive of general application issued after the
date of this CIS regarding capital adequacy (whether or not having the force of law) of any such
authority, central bank or comparable agency, has or would have the effect of reducing the rate of
return on such Obligee's capital or on the capital of any such holding company as a direct
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consequence of such Obligee's obligations hereunder to a level below that which such Obligee or any
such holding company could have achieved but for such adoption, change or compliance (taking into
consideration such Obligee's policies and the policies of such holding company with respect to capital
adequacy) by an amount deemed by such Obligee to be material, then (subject to the provisions of
Section 7.7 hereof) from time to time such Obligee may request Obligor to pay to such Obligee such
additional amounts as will compensate such Obligee or any such holding company for any such
reduction suffered.

(©) Illegality. Notwithstanding any other provision herein, if the adoption of or
any change in any Applicable Laws and Regulations or in the interpretation or application thereof
shall make it unlawful for any Obligor to make or maintain its investment in this CIS based upon the
Eurodollar Rate as contemplated by this CIS, such Obligee shall give notice thereof to Obligor
describing the relevant provisions of such Applicable Laws and Regulations, following which the
commitment of such Obligee hereunder to maintain its investment based upon the Eurodollar Rate
shall forthwith be canceled and the interest rates applicable to the Payments under this CIS shall be
converted from rates based upon the Eurodollar Rate to rates based upon the ABR (1) on the last day
of the then current Rental Period, or (ii) within such earlier period as required by law. If any such
conversion occurs on a day which is not the last day of the then current Rental Period with respect
thereto, Obligor shall pay to such Obligee such amounts, if any, as may be required pursuant to
Section 7.6 hereof.

Section 7.6 Funding Indemnity. Subject to the provisions of Section 7.7(a) hereof, Obligor
agrees to indemnify each Obligee and to hold each Obligee harmless from any loss or reasonable
expense which such Obligee may sustain or incur as a consequence of (a) there being no closing on
the Delivery Date scheduled therefor for any reason other than failure by such Obligee to fund
notwithstanding satisfaction of all conditions precedent herein contained to its obligation to do so,
(b) any conversion from or continuation of the basis for the determination of Payments based upon
the Eurodollar Rate as provided herein, or (c) the making of a voluntary or involuntary prepayment
of Basic Payments or Supplemental Payments on a day which is not the last day of a Rental Period
with respect thereto. Such indemnification shall be in an amount equal to the excess, if any, of (i) the
amount of interest which would have accrued on the amount so prepaid, or not so invested, converted
or continued, for the period from the date of such prepayment or of such failure to invest, convert
or continue to the last day of such Rental Period (or, in the case of a failure to invest, the Rental
Period that would have commenced on the date of such failure) in each case at the applicable rate of
interest provided for herein over (ii) the amount of interest (as determined by such Obligee) which
would have accrued to such Obligee on such amount by placing such amount on deposit for a
comparable period with leading banks in the relevant interest rate market. This covenant shall survive
the termination of this CIS and the payment of all other amounts payable hereunder.

Section 7.7  Notice of Amounts Pavyable: Relocation.

(a) Notice. Inthe event that any Obligee becomes aware that any amounts are or
will be owed to it pursuant to Sections 7.5 or 7.6 hereof or that it is unable to maintain its investment
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in this CIS on the basis of the Eurodollar Rate, then it shall notify Obligor thereof within forty-five
(45) days of the occurrence of such circumstances and, as soon as possible thereafter, such Obligee
shall submit to Obligor a certificate indicating the amount owing to it and the calculation thereof in
reasonable detail. The amounts set forth in such certificate shall be prima facie evidence of the
obligations of Obligor hereunder. If such Obligee fails to notify the Obligor with respect to any such
amounts within forty-five (45) days as required by this Section 7.7(a), then Obligor shall not be
required to indemnify such Obligee with respect to any such amounts as a result of any such
occurrence, which amounts were incurred prior to forty-five (45) days before receipt of such notice
by Obligor.

(b) Relocation. If any Obligee claims any additional amounts payable pursuant
to Section 7.5 hereof or that it is unable to maintain its investment in this CIS on the basis of the
Eurodollar Rate, it shall use its reasonable efforts (consistent with legal and regulatory restrictions)
to avoid the need for paying such additional amounts or such inability, including changing the
jurisdiction of the applicable office through which the investment in this CIS is maintained; provided,
however, that the taking of any such action would not, in the sole judgment of such Obligee, be
disadvantageous to such Obligee.

(©) Fundings. Notwithstanding anything contained in this CIS to the contrary,
each Obligee may fund its interest in this CIS through any office of its choosing in any manner it
chooses.

ARTICLE VIII
EVENTS OF DEFAULT; REMEDIES

Section 8.1  Events of Default. The following shall constitute events of default (each an
"Event of Default") hereunder:

(a) any payment of Payments, Supplement Balance, Participation Balances,
Residual Value Guarantee Amount or any other payment payable by Obligor hereunder or
under any other Operative Document (including without limitation, any amount payable
pursuant to Article VII) shall not be paid when due, and, in the case of any amount payable
on a date that is not a Termination Date, such payment shall be overdue for a period of 3
Business Days; or

(b) Any representation or warranty of Obligor contained herein or in any
document furnished to any Obligee or Agent in connection herewith is incorrect, incomplete
or misleading in any material respect when made or reaffirmed, as the case may be; or

(© Obligor shall default in the performance or observance of any term,
covenant, condition or agreement on its part to be performed or observed under Section 5.2,
Section 6.2, Article X1, or Section 13.1(b) or (i); or
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(d) Obligor shall default in any material respect in the performance or
observance of any other term, covenant, condition or agreement on its part to be performed
or observed hereunder or under any other Operative Document (and not constituting an Event
of Default under any other clause of this Section 8.1), and such default shall continue
unremedied for a period of 30 days after the earlier to occur of (i) written notice thereof by
Agent or any Obligee to Obligor or (ii) a Responsible Officer of Obligor obtaining knowledge
thereof; or

(e) an assignment by Obligor or any Restricted Subsidiary for the benefit
of creditors or an admission in writing by Obligor or any Restricted Subsidiary of its inability
to pay its debts generally as they become due; or

® any order, judgment or decree is entered adjudicating Obligor or any
Restricted Subsidiary bankrupt or insolvent; or

(g)  the filing of any petition or application by Obligor or any Restricted
Subsidiary with any tribunal for the appointment of a trustee, receiver or liquidator of Obligor
or any Restricted Subsidiary, or of any substantial part of the assets of Obligor or any
Restricted Subsidiary, or the commencement of any proceedings (other than proceedings for
the voluntary liquidation and dissolution of a Restricted Subsidiary) relating to Obligor or any
Restricted Subsidiary under any bankruptcy, reorganization, arrangement, insolvency,
readjustment of debt, dissolution or liquidation law of any jurisdiction, whether now or
hereafter in effect; or

(h) the filing of any petition or application, or the commencement of any
proceedings, against Obligor or any Restricted Subsidiary, or any order, judgment or decree
is entered, appointing any such trustee, receiver or liquidator, or approving the petition in any
such proceedings, and such order, judgment or decree remains unstayed and in effect for more
than 60 days; or

@ default, after any applicable grace period, by Obligor or any Restricted
Subsidiary, if the effect of such default is to cause such obligation to become due prior to its
stated maturity, or failure to pay at stated maturity, (A) in the payment of principal or interest
on any of its indebtedness outstanding which is more than $50,000,000 in principal amount,
(B) in the making of any payment due under any guarantee of indebtedness outstanding which
is more than $50,000,000 in principal amount or of a capitalized lease of any other Person for
which the principal portion of such capitalized lease is more than $50,000,000 in principal
amount, (C) in the performance under any capitalized lease, under which Obligor is lessee,
involving a principal portion of such capitalized lease of more than $50,000,000 or (D) in the
performance of any other agreement, term or condition contained in any agreement,
instrument or lease under which any such indebtedness, guaranty or lease shall be outstanding;
or
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M any final judgment or judgments for the payment of money aggregating
in excess of $50,000,000 is or are outstanding against Obligor or any Restricted Subsidiary
or against any property or assets of either and any one of such judgments has remained
unpaid, unvacated, unbonded or unstayed by appeal or otherwise for a period of 60 days from
the date of its entry.

Section 8.2  Remedies; Rescission and Annulment. If any Event of Default exists, Agent
shall have the rights, options and remedies of a secured party under the UCC (regardless of whether
the UCC or a law similar thereto has been enacted in a jurisdiction wherein the rights or remedies are
asserted), and, without limiting the foregoing, Agent also may exercise in any order one or more or
all of the following remedies (it being understood that no remedy herein conferred is intended to be
exclusive of any other remedy or remedies, but each and every remedy shall be cumulative and shall
be in addition to every other remedy given herein or now or hereafter existing at law or in equity or
by statute): (i) terminate this CIS by notice in writing to Obligor, but Obligor shall remain liable as
hereinafter provided; (i) declare the entire outstanding Supplement Balance to be due and payable,
together with accrued unpaid Payments, and any other amounts payable under the Operative
Documents; (iii) enforce the security interest given hereunder pursuant to the UCC or any other law;
(iv) enter upon the premises where any of the Collateral may be and take possession of all or any of
such Collateral; (v) proceed by appropriate court action or actions either at law or in equity, to
enforce performance by Obligor of the applicable covenants of this CIS or to recover damages for
the breach thereof; and (vi) require Obligor to assemble and return the Vessels as provided in Article
XVI

Notwithstanding the foregoing,

(a) if any Event of Default described in Section 8.1(a) shall have occurred and be
continuing, the Required Obligees (or Agent with the consent of the Required Obligees) may
declare the then outstanding Supplement Balance to be due and payable, and upon such
declaration such Supplement Balance shall become due and payable, together with the interest
component of all accrued unpaid Payments, and any other amounts accrued and payable under
the Operative Documents; and

(b) if any Event of Default described in Section 8.1(e) or (f) shall have occurred
and be continuing, then the entire outstanding Supplement Balance, and all accrued Payments
and other amounts payable under the Operative Documents shall automatically and
immediately become due and payable, without presentment, demand, notice, declaration,
protest or other requirements of any kind, all of which are hereby expressly waived.

The provisions of this Section 8.2 are subject to the condition that if the outstanding
Supplement Balance has been declared immediately due and payable by an Obligee or Obligees
holding Certificates representing less than 33-1/3% of the then outstanding Supplement Balance
pursuant to paragraph (a) above solely by reason of the occurrence of a Payment Default, so long as
no judgment or decree has been entered for the payment of any monies due pursuant to this CIS, the
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Required Obligees may, by written notice given to Agent and Obligor, rescind and annul such
declaration and the consequences thereof. Ifthe declaration of a Payment Default has been rescinded
or annulled as provided in the preceding sentence, such Payment Default may thereafter be declared
only by Agent upon the direction of the Required Obligees. Any such rescission or annulment shall
not affect the right of any Obligee or Agent to declare any other Event of Default (including any other
Payment Default) or to exercise a remedy in accordance with the terms and conditions of this CIS.

Section 8.3 Sale of Collateral. In addition to the remedies set forth in Section 8.2, if any
Event of Default shall occur, Agent may, but is not required to, sell the Collateral in one or more
sales. Any Obligee and Agent may purchase all or any part of the Collateral at such sale. Obligor
acknowledges that sales for cash or on credit to a wholesaler, retailer or user of such Collateral, or
at public or private auction, are all commercially reasonable. Any notice required by law of intended
disposition by Agent shall be deemed reasonably and properly given if given at least 10 days before
such disposition.

Section 8.4  Application of Proceeds. The proceeds of such sale or exercise of other
remedies shall be applied in the following order:

(a) First, to the payment of costs and expenses of each Obligee and Agent in
exercising remedies, including expenses of foreclosure or suit, if any, and of any sale, and of
all other proper fees, expenses, liabilities and advances (including reasonable legal expenses
and attorneys' fees) of each Obligee and Agent and of all taxes, assessments or liens superior
to the lien of these presents, except any taxes, assessments or superior lien subject to which
any sale of Collateral may have been made;

(b) Second, to the other amounts, except those specified in clause (c) below,
which under the terms of this CIS have accrued;

©) Third, to Obligees in accordance with Section 10 to the extent of the
aggregate outstanding Supplement Balance, plus any due but unpaid Eurodollar Make Whole
Amount or Payments, plus any unpaid interest accruing because of the late payment of the
Supplement Balance or any Eurodollar Make Whole Amount to the date of distribution; and

(d)  Fourth, to the payment of the surplus, if any, to whomsoever may be lawfully
entitled to receive the same (including the Obligor), or, if no other Person is lawfully entitled
to such surplus, to Obligor.

If there is a deficiency in any amounts due hereunder after Agent has exercised remedies, Obligor will
promptly pay the same to Agent.

Section 8.5 Right to Perform Obligations. If Obligor fails to perform any of its agreements
contained herein, whether or not an Event of Default exists, Agent, after 10 days notice (or at any
time during the existence of an Event of Default) may perform such agreement, and the fees and
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expenses incurred by Agent in connection with such performance together with interest thereon shall
be payable by Obligor upon demand. Interest on fees and expenses so incurred by Agent shall accrue
as provided in Section 4.6 from the date such expense is incurred until paid in full.

Section 8.6 Power of Attorney. Obligor unconditionally and irrevocably appoints Agent
as its true and lawful attorney-in-fact, with full power of substitution, to the extent permitted by
applicable law, in its name and stead and on its behalf, for the purpose of effectuating any sale,
assignment, transfer or delivery hereunder, if an Event of Default occurs, whether pursuant to
foreclosure or power of sale or otherwise, and in connection therewith to execute and deliver all such
deeds, bills of sale, assignments, releases (including releases of this CIS on the records of any
Authority) and other proper instruments as Agent may reasonably consider necessary or appropriate.
Obligor ratifies and confirms all that such attorney or any substitute shall lawfully do by virtue hereof.
If requested by Agent or any purchaser, Obligor shall ratify and confirm any such lawful sale,
assignment, transfer or delivery by executing and delivering to Agent or such purchaser, all deeds,
bills of sale, assignments, releases and other proper instruments to effect such ratification and
confirmation as may be designated in any such request.

ARTICLE IX
AGENT

Section9.1  Appointment of Agent; Powers and Authorization to Take Certain Actions.

(a) Each Obligee irrevocably appoints and authorizes Deutsche Bank AG, New
York Branch, to act as its agent hereunder, with such powers as are specifically delegated to
Agent by the terms hereof, together with such other powers as are reasonably incidental
thereto. Each Obligee authorizes and directs Agent to, and Agent agrees for the benefit of
the Obligees, that, on the Delivery Date it will accept the documents described in Article ITI
of this CIS. Agent accepts the agency hereby created applicable to it and agrees to receive
all payments and proceeds pursuant to the Operative Documents and disburse such payments
or proceeds in accordance with the Operative Documents. Agent shall have no duties or
responsibilities except those expressly set forth in this CIS. Agent shall not be responsible to
any Obligee (or to any other Person) (i) for any recitals, statements, representations or
warranties of any party contained in this CIS, or in any certificate or other document referred
to or provided for in, or received by any of them under, the Operative Documents, other than
the representations and warranties made by Agent in Section 12.3, or (ii) for the value,
validity, effectiveness, genuineness, enforceability or sufficiency of the Collateral or the title
thereto (subject to Agent's obligations under Section 13.2) or any other document referred
to or provided for herein or (iii) for any failure by any Obligor, Obligee or any other third
party (other than Agent) to perform any of its obligations under any Operative Document.
Agent may employ agents, trustees or attorneys-in-fact, may vest any of them with any
property, title, right or power deemed necessary for the purposes of such appointment and
shall not be responsible for the negligence or misconduct of any of them selected by it with
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reasonable care. Neither Agent nor any of its directors, officers, employees or agents shall
be liable or responsible for any action taken or omitted to be taken by it or them hereunder,
or in connection herewith, except for its or their own gross negligence or willful misconduct.

(b)  Agent shall not have any duty or obligation to manage, control, use, operate,
store, lease, sell, dispose of or otherwise deal with any Vessel, any other Collateral or this
CIS, or to otherwise take or refrain from taking any action under, or in connection with, this
Agreement or any related document to which Agent is a party, except as expressly provided
by the terms hereof, and no implied duties of any kind shall be read into any Operative
Document against Agent. The permissive right of Agent to take actions enumerated in this
Agreement or any other Operative Document shall never be construed as a duty, unless Agent
is instructed or directed to exercise, perform or enforce one or more rights by the Required
Obligees (provided that Agent has received indemnification (which shall not require the
posting of a bond or the grant of security directly by any Obligee for the benefit of Agent)
reasonably satisfactory to it). Subject to Section 9.1(c) below, no provision of the Operative
Documents shall require Agent to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its obligations under the Operative Documents,
or in the exercise of any of its rights or powers thereunder. It is understood and agreed that
the duties of Agent are ministerial in nature.

©) Except as specifically provided herein, Agent is acting hereunder solely as
agent and, except as specifically provided herein, is not responsible to any party hereto in its
individual capacity, except with respect to any claim arising from Agent's gross negligence
or willful misconduct, any breach of a representation or covenant made in its individual
capacity or, in the case of Agent's handling of funds, failure to act with the same care as
Agent uses in handling its own funds.

(d)  Agent may accept deposits from, lend money to and otherwise deal with
Obligor or any of its Affiliates with the same rights as it would have if it were not the named
Agent hereunder.

Section 9.2 Reliance. Agent may rely upon, and shall not be bound or obligated to make
any investigation into the facts or matters stated in, any certificate, notice or other communication
(including any communication by telephone, telecopy, telex, telegram or cable) reasonably believed
by it to be genuine and correct and to have been made, signed or sent by or on behalf of the proper
Person or Persons, and upon advice and statements of legal counsel, independent accountants and
other experts selected by Agent with due care (including any expert selected by Agent to aid Agent
in any calculations required in connection with its duties under the Operative Documents).

Section 9.3  Action Upon Instructions Generally. Subject to Sections 9.4 and 9.6, upon
written instructions of the Required Obligees, Agent shall, on behalf of the Obligees, give such notice
or direction, exercise such right, remedy or power hereunder or in respect of any Vessel, and give
such consent or enter into such amendment to any document to which it is a party as Agent as may
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be specified in such instructions. Agent shall deliver to each Obligee a copy of each notice, report
and certificate received by Agent pursuant to the Operative Documents. Agent shall have no
obligation to investigate or determine whether there has been an Event of Default or an Incipient
Default. Agent shall not be deemed to have notice or knowledge of an Event of Default or Incipient
Default unless a Responsible Officer of Agent is notified in writing of such Event of Default or
Incipient Default, provided that Agent shall be deemed to have been notified in writing of any failure
of Obligor to make Payments in the amounts and at the times set forth in Article IV, If Agent
receives notice of an Event of Default, Agent shall give prompt notice thereof, at Obligor's expense,
to each Obligee. Subject to Sections 9.4, 9.6 and 17.5, Agent shall take action or refrain from taking
action with respect to such Event of Default as directed by the Required Obligees or, solely to the
extent of declaring the outstanding Supplement Balance to be immediately due and payable in the case
of a Payment Default, as directed by any Obligee or, in the case of rescission or annulment pursuant
to the last paragraph of Section 8.2, as directed by the Required Obligees; provided that, unless and
until Agent receives such directions, Agent may refrain from taking any action, or may act in its
discretion, with respect to such Event of Default or Payment Default. Prior to the date the
Supplement Balance shall have become due and payable by acceleration pursuant to Section 8.2, the
Required Obligees may deliver written instructions to Agent to waive, and Agent shall waive pursuant
thereto, any Event of Default and its consequences; provided that in the absence of written
instructions from all Obligees, Agent shall not waive any covenant or provision which, under Section
17.5, cannot be modified or amended without the consent of all Obligees. As to any matters not
expressly provided for by this CIS, Agent shall in all cases be fully protected in acting, or in refraining
from acting, hereunder in accordance with instructions signed by the Required Obligees and such
instructions of the Required Obligees and any action taken or failure to act pursuant thereto shall be
binding on each Obligee.

Section9.4  Indemnification. Each Obligee shall reimburse and hold Agent harmless,
ratably in accordance with its Participation Balance at the time the indemnification is required to be
given (but only to the extent that any such indemnified amounts have not in fact been paid to Agent
by, or on behalf of, Obligor in accordance with Section 7.1 or 8.4), from any and all claims, losses,
damages, obligations, penalties, liabilities, demands, suits, judgments, or causes of action, and all legal
proceedings, and any reasonable costs or expenses in connection therewith, including allocated
charges, costs and expenses of internal counsel of Agent and all other reasonable attorneys' fees and
expenses incurred by Agent, in any way relating to or arising in any manner out of (i) any Operative
Document, the enforcement hereof or thereof or the consummation of the transactions contemplated
thereby, or (ii) instructions from the Required Obligees (including, without limitation, the costs and
expenses that Obligor is obligated to and does not pay hereunder, but excluding normal administrative
costs and expenses incident to the performance by Agent of its agency duties hereunder other than
materially increased administrative costs and expenses incurred as a result of an Event of Default),
provided that no Obligee shall be liable for any of the foregoing to the extent they arise from (a) the
gross negligence or willful misconduct of Agent, (b) the inaccuracy of any representation or warranty
or breach of any covenant given by Agent in Section 12.3 or Section 13.2, (c) in the case of Agent's
handling of funds, the failure to act with the same care as Agent uses in handling its own funds or (d)
any taxes, fees or other charges payable by Agent based on or measured by any fees, commissions
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or compensation received by it for acting as Agent in connection with the transactions contemplated
by the Operative Documents.

Section 9.5  Independent Credit Investigation. Each Obligee by entering into this CIS
agrees that it has, independently and without reliance on Agent or any other Obligee and based on
such documents and information as it has deemed appropriate, made its own credit analysts of
Obligor and its own decision to enter into this CIS and each of the other Operative Documents to
which it is a party and tkat it will, independently and without reliance upon Agent or any other
Obligee and based on such documents and information as it shall deem appropriate at the time,
continue to make its own analysis and decisions in taking action under this Agreement and any related
documents to which it is a party. Agent shall not be required to keep itself informed as to the
performance or observance by Obligor of any other document referred to (directly or indirectly) or
provided for herein or to inspect the properties or books of Obligor. Except for notices or statements
which Agent is expressly required to give under this Agreement and for notices, reports and other
documents and information expressly required to be furnished to Agent alone (and not also to each
Obligee, it being understood that Agent shall forward copies of same to each Obligee) hereunder or
under any other Operative Document, Agent shall not have any duty or responsibility to provide any
Obligee with copies of notices or with any credit or other information concerning the affairs, financial
condition or business of Obligor (or any of its Affiliates) that may come into the possession of Agent
or any of its Affiliates.

Section 9.6  Refusal to Act. Except for notices and actions expressly required of Agent
hereunder and except for the performance of its covenants in Section 13.2, Agent shall in all cases
be fully justified in failing or refusing to act unless (a) it is indemnified to its reasonable satisfaction
by Obligees against any and all liability and reasonable expense which may be incurred by it by reason
of taking or continuing to take any such action (provided that the Obligees shall not be required to
directly post for the benefit of Agent a bond or grant security in connection with such indemnity and
such indemnity shall not be required to extend to liability or expense arising from any matter
described in clauses (a) through (d) of Section 9.4, it being understood that no action taken by Agent
in accordance with the instructions of the Required Obligees shall be deemed to constitute any such
matter) and (b) it is reasonably satisfied that such action is not contrary to any Operative Document
or to any applicable law.

Section 9.7  Resignation or Removal of Agent: Appointment of Successor. Subject to the
appointment and acceptance of a successor Agent as provided below, Agent may resign at any time
by giving notice thereof to each Obligee and Obligor or may be removed at any time by written notice
from the Required Obligees. Upon any such resignation or removal, the Required Obligees at the
time of the resignation or removal shall have the right to appoint a successor Agent which shall be
a financial institution having a combined capital and surplus of not less than $250,000,000. If, within
30 calendar days after the retiring Agent's giving of notice of resignation or receipt of a written notice
of removal, a successor Agent is not so appointed and does not accept such appointment, then the
retiring or removed Agent may appoint a successor Agent and transfer to such successor Agent all
rights and obligations of the retiring Agent. Such successor Agent shall be a financial institution

0183415.07 48



having combined capital and surplus of not less than $250,000,000. Upon the acceptance of any
appointment as Agent hereunder by a successor Agent, such successor Agent shall thereupon succeed
to and become vested with all the rights, powers, privileges and duties of the retiring or removed
Agent and the retiring or removed Agent shall be discharged from duties and obligations as Agent
thereafter arising hereunder and under any related document. If the retiring Agent does not appoint
a successor, any Obligee shall be entitled to apply to a court of competent jurisdiction for such
appointment, and such court may thereupon appoint a successor to act until such time, if any, as a
successor shall have been appointed as above provided.

Section 9.8 Separate Agent. The Required Obligees may, and if they fail to do so at any
time when they are so required, Agent may, for the purpose of meeting any legal requirements of any
jurisdiction to which any Vessel or Collateral may be subject, appoint one or more individuals or
corporations either to act as co-agent jointly with Agent or to act as separate agent of all or any part
of the Collateral, and vest in such individuals or corporations, in such capacity, such title to such
Collateral or any part thereof, and such rights or duties as Agent may consider necessary or desirable.
Agent shall not be required to qualify to do business in any jurisdiction where it is not now so
qualified. Agent shall execute, acknowledge and deliver all such instruments as may be required by
any such co-agent or separate agent more fully confirming such title, rights or duties to such co-agent
or separate agent. Upon the acceptance in writing of such appointment by any such co-agent or
separate agent, it, she or he shall be vested with such interest in the Collateral or any part thereof, and
with such rights and duties, not inconsistent with the provisions of the Operative Documents, as shall
be specified in the instrument of appointment, jointly with Agent (except insofar as local law makes
it necessary for any such co-agent or separate agent to act alone), subject to all terms of the Operative
Documents. Any co-agent or separate agent, to the fullest extent permitted by legal requirements of
the relevant jurisdiction, at any time, by an instrument in writing, shall constitute Agent its
attorney-in-fact and agent, with full power and authority to do all acts and things and to exercise all
discretion on its behalf and in its name. If any co-agent or separate agent shall die, become incapable
of acting, resign or be removed, the interest in the Collateral and all rights and duties of such co-agent
or separate agent shall, so far as permitted by law, vest in and be exercised by Agent, without the
appointment of a successor to such co-agent or separate agent.

Section 9.9 Termination of Agency. The agency created hereby shall terminate upon the
final disposition by Agent of all Collateral at any time subject hereto and the final distribution by
Agent of all monies or other property or proceeds received pursuant to the Operative Documents in
accordance with their terms, provided that at such time Obligor shall have complied fully with all the
terms hereof.

Section 9.10  Compensation of Agency. Obligor shall pay Agent its reasonable fees, costs
and expenses for the performance of Agent's obligations hereunder.

Section 9.11 Limitations. It is expressly understood and agreed by and among the parties
hereto that, except as otherwise provided herein or in the other Operative Documents: (a) this CIS
and the other Operative Documents to which Agent is a party are executed by Agent, not in its
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individual capacity (except with respect to the representations and covenants of Agent in Sections
12.3 and 13.2), but solely as Agent under the Operative Documents in the exercise of the power and
authority conferred and vested in it as such Agent; (b) each and all of the undertakings and
agreements herein made on the part of Agent are each and every one of them made and intended not
as personal undertakings and agreements by Agent, or for the purpose or with the intention of binding
Agent personally, but are made and intended for the purpose of binding only the Collateral unless
expressly provided otherwise; (c) actions to be taken by Agent pursuant to its obligations under the
Operative Documents, may, in certain circumstances, including the exercise of remedies pursuant to
Section 8.2, be taken by Agent only upon specific authority of the Obligees; (d) nothing contained
in the Operative Documents shall be construed as creating any liability on Agent, individually or
personally, or any incorporator or any past, present or future subscriber to the capital stock of, or
stockholder, officer or director, employee or agent of, Agent to perform any covenants either express
or implied contained herein, all such liability, if any, being expressly waived by the other parties hereto
and by any Person claiming by, through or under them; and (e) so far as Agent, individually or
personally, is concerned, the other parties hereto and any Person claiming by, through or under them
shall look solely to the Collateral and Obligor for the performance of any obligation under any of the
instruments referred to herein; provided, however, that nothing in this Section 9.11 shall be construed
to limit in scope or substance the general corporate liability of Agent in respect of its gross negligence
or willful misconduct or those representations, warranties and covenants of Agent in its individual
capacity set forth herein or in any of the other agreements contemplated hereby.

ARTICLE X
DISTRIBUTIONS TO OBLIGEES

All amounts of money received or realized by Agent pursuant to this CIS which are to be
distributed to any Obligee (as distinguished from Obligor or any other Person) shall be distributed as
follows:

Section 10.1 Pro-Rata Distribution. Except as otherwise provided in this Article X
distributions by Agent of amounts payable to Obligees pursuant to this CIS and the other Operative
Documents (including amounts distributable pursuant to Section 8 4( c)) shall be made pro-rata among
the Tranche A Participants and Tranche B Participants in accordance with their respective Tranche
A Participation Interest Commitment Percentages and Tranche B Participation Interest Commitment
Percentages, without preference or priority of any Obligee over another, and in case moneys are
insufficient to pay in full the whole amount due, owing or unpaid to Obligees, then application shall
be made first to any unpaid accrued interest at the Overdue Rate, second to any unpaid Supplemental
Payment, third to any accrued unpaid Obligee Yield, fourth to any accrued unpaid Basic Payments,
and fifth to the Supplement Balance.

Section 10.2  Timing of Distributions. The amounts payable by Agent to Obligees pursuant
to this CIS will be payable in accordance with this Article X upon Agent's receipt of such amounts
pursuant to this CIS as provided in Section 4.4, in immediately available funds.

0188415.07 5 O



Section 10.3  Residual Value Guarantee Amount Payment by Obligor. The payment by
Obligor of the Residual Value Guarantee Amount to Agent in accordance with Section 11.1(iii) of
this CIS upon Obligor's exercise of the Remarketing Option shall be distributed by Agent as promptly
as possible in the following order of priority:

first, to the Tranche A Participants for application to pay in full the Tranche A
Participation Interest Balance of each Tranche A Participant; and

second, to the Tranche B Participants for application to pay in full the Tranche B
Participation Interest Balance of each Tranche B Participant, and in the case where the
amounts so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the
Tranche B Participants without priority of one Tranche B Participant over the other in the
proportion that each such Tranche B Participant's Tranche B Participation Interest Balance
bears to the aggregate Tranche B Participation Interest Balances of all Tranche B
Participants.

Section 10.4 Proceeds of Sale of Vessels. Any payments received by Agent as
proceeds from the sale of the Vessels sold pursuant to Obligor's exercise of the Remarketing Option
pursuant to Section 11.1(iii) of this CIS, together with any payment made by Obligor pursuant to
Section 11.1(iii) of this CIS, shall be distributed by Agent as promptly as possible in the funds so
received in the following order of priority:

first, to the Tranche B Participants for application to pay in full the Tranche B
Participation Interest Balances of each Tranche B Participant, and in the case where the
amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the
Tranche B Participants without priority of one Tranche B Participant over the other in the
proportion that each such Tranche B Participant's Tranche B Participation Interest Balance
bears to the aggregate of the Tranche B Participation Interest Balances of all Tranche B
Participants;

second, to the Tranche A Participants for application to pay in full the Tranche A
Participation Interest Balances of each Tranche A Participant and in the case where the
amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the
Tranche A Participants without priority of one Tranche A Participant over the other in the
proportion that each such Tranche A Participant's Tranche A Participation Interest Balance
bears to the aggregate of the Tranche A Participation Interest Balances of all Tranche A
Participants; and

third, the balance, if any, shall be promptly distributed to, or as directed by, Obligor.

Section 10.5 Proceeds of Sale of Vessels upon Event of Default. Any payments
received by Agent as proceeds from the sale of the Vessels sold pursuant to the Agent's exercise of
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its remedies pursuant to Section 8.3 of this CIS, shall be distributed by Agent as promptly as possible
in the funds so received in the following order of priority:

first, to the Tranche A Participants for application to pay in full the Tranche A
Participation Interest Balances of each Tranche A Participant and in the case where the
amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the
Tranche A Participants without priority of one Tranche A Participant over the other in the
proportion that each such Tranche A Participant's Tranche A Participation Interest Balance
bears to the aggregate of the Tranche A Participation Interest Balances of all Tranche A
Participants;

second, to the Tranche B Participants for application to pay in full the Tranche B
Participation Interest Balances of each Tranche B Participant, and in the case where the
amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the
Tranche B Participants without priority of one Tranche B Participant over the other in the
proportion that each such Tranche B Participant's Tranche B Participation Interest Balance
bears to the aggregate of the Tranche B Participation Interest Balances of all Tranche B
Participants; and

third, the balance, if any, shall be promptly distributed to, or as directed by, Obligor.
ARTICLE XI
CIS TERMINATION

Section 11.1 Obligor's Options.  Not later than 120 days prior to the last day of the Base

Term and any Renewal Term, or not later than 20 days after notice from Obligees of their exercise
of the Obligee Termination Option under Section 11.7( a), Obligor shall, by delivery of written notice
to Agent and the Obligees, exercise one of the following options with respect to all of the Vessels,
subject to the requirements and limitations of Section 11.2:

8188415.07

@) unless Obligees have exercised their Obligee Termination Option under
Section 11.7(a), renew this CIS with respect to all of the Vessels for a Renewal Term, on the
terms and conditions set forth in this CIS (the "Renewal Option"); or

(i)  purchase all of the Vessels for cash for the Option Exercise Amount applicable
to such Vessels on the last day of the Base Term or Renewal Term with respect to which such
option is exercised (the "Purchase Option"); and

(i) sell all of the Vessels on behalf of the Obligees for cash to a purchaser or
purchasers not in any way affiliated with Obligor on the last day of the Base Term or of any
Renewal Term then in effect with respect to which such option is exercised (the "Remarketing

tion"). Simultaneously with a sale pursuant to the Remarketing Option, Obligor shall pay
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to Agent, as Supplemental Payments for the benefit of the Obligees, from the gross proceeds
of the sale of the Vessels, without deductions or expense reimbursements (the "Proceeds"),
the outstanding Supplement Balance as of the Termination Date (as determined after any
payment of Basic Payments on such date) together with all other amounts due and payable
hereunder. If the Proceeds exceed the sum of the outstanding Supplement Balance plus all
other amounts payable by Obligor in connection with the Remarketing Option, Obligor will
retain the portion of the Proceeds in excess thereof. If the Proceeds are less than the
aggregate outstanding Supplement Balance together with all other amounts due and payable
hereunder, Obligor will pay or will cause to be paid to Agent, as Supplemental Payments for
the benefit of the Obligees, on such Termination Date, in addition to the Proceeds, the amount
of such deficiency, provided that the portion of such payment attributable to the Supplement
Balanice shall not exceed the Residual Value Guarantee Amount. If the Proceeds are less than
the aggregate Tranche B Participation Interest Balance, Obligor will pay or will cause to be
paid to Agent, as Supplemental Payments for the benefit of the Obligees, on such Termination
Date, in addition to the Proceeds, the Residual Value Guarantee Amount plus the indemnity
payment required by Section 7.3. At the option of the Obligees, Agent may control the
remarketing and sale of the Vessels, in which case Obligor shall promptly deliver the Vessels
to such location as Agent may designate.

(iv)  Obligor may replace Agent and Obligees by arranging the refinancing of this
CIS and each CIS Supplement with another financial institution or investor in accordance
with Section 11.7(b) (the "Obligee Replacement Option"); and Obligor shall make the
payments to Obligees required thereunder.

Section 11.2  Election of Options. Obligor's election of an option under Section 11.1 will
be irrevocable at the time made. If Obligor fails to make a timely election under Section 11.1
Obligor will be deemed to have irrevocably elected the Renewal Option; provided that in the case of
either the final Renewal Term or Obligees' exercise of their Obligee Termination Option under
Section 11.7(a), Obligor shall be deemed to have irrevocably elected the Purchase Option. A
Remarketing Option shall automatically be revoked if there exists an Incipient Default or Event of
Default at any time after such Remarketing Option is properly elected and Obligor shall be deemed
to have irrevocably elected the Purchase Option. Obligor may not elect a Remarketing Option if there
exists on the date the election is made an Event of Default or an Incipient Default.

Section 11.3 Remarketing Option Procedures. If Obligor elects a Remarketing Option,
Obligor shall use its best commercial efforts to obtain the highest all cash purchase price for the
Vessels subject to this CIS. All costs related to such sale and delivery, including the cost of sales
agents, removal of the Vessels, delivery of documents and Vessels to any location designated by a
buyer within the continental United States, certification and testing of the Vessels in any location
chosen by the buyer or prospective buyer, legal costs, costs of notices, any advertisement or other
similar costs or other information and of any parts shall be borne entirely by Obligor, without regard
to whether such costs were incurred by Agent, Obligor or any potentially qualified buyer, and shall
in no event be paid from any of the Proceeds. Neither Agent nor any Obligee shall have any
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responsibility for procuring any purchaser. If nevertheless, Agent, at the direction of the Required
Obligees, or any Obligee with the consent of the Required Obligees, undertakes any sales efforts,
Obligor shall promptly reimburse Agent and/or any such Obligee for any charges, costs and expenses
incurred in such effort, including any allocated time charges, costs and expenses of internal counsel
or other attorneys' fees. Upon a sale pursuant to the Remarketing Option, the Vessels shall be in the
condition required by Section 5.3 and shall be free and clear of all Liens (including Permitted Liens).
Agent (A) at the direction of the Required Obligees, shall determine whether to accept the highest
all cash offer for the Vessels, which determination shall be made by the Required Obligees, and (B)
if accepted by the Required Obligees, shall sell such Vessels in accordance with the terms of such
offer to the buyer submitting such offer. If, within 45 days prior to the Termination Date relating to
the Remarketing Option, Obligor has not obtained an all cash purchase price for the Vessels
acceptable to the Required Obligees as provided in this Section 11.3 that together with the Residual
Value Guarantee Amount would equal the then outstanding Supplement Balance, then any Obligee
may request the Appraisal described in Section 11.4 and, if an Appraisal is requested, receipt of such
Appraisal at least 10 Business Days prior to the Termination Date relating to such Remarketing
Option shall be a condition to the consummation of the sale of the Vessels on such Termination Date.
Any purchaser or purchasers of the Vessels shall not in any way be affiliated with Obligor.

Section 11.4  Appraisals. If Obligor exercises the Remarketing Option and the sum of the
anticipated Proceeds from the sale of the Vessels subject to this CIS plus the Residual Value
Guarantee Amount is less than the outstanding Supplement Balance, Agent (upon direction from any
Obligee) shall, as provided in Section 11.3, engage an appraiser of nationally recognized standing,
at Obligor's expense, to prepare an Appraisal to determine (by appraisal methods satisfactory to the
Obligees) the Fair Market Value of the Vessels subject to this CIS as of the Termination Date. The
Appraiser's conclusion shall be used in calculating the applicable indemnity payable pursuant to
Section 7.3. In addition, if the Fair Market Value of such Vessels as of the Termination Date set
forth in such Appraisal is in excess of the aggregate Proceeds from the sale of all Vessels subject to
this CIS, Obligor shall promptly pay to Agent, as Supplemental Payments, for the benefit of the
Obligees, such excess, which together with such Proceeds and the Residual Value Guarantee Amount
so paid to Obligees shall not exceed the outstanding Supplement Balance determined immediately
prior to the application of the foregoing amounts.

Section 11.5  Early Termination. If no Incipient Default or Event of Default shall exist and
Obligor has not previously elected a Remarketing Option, on any scheduled Payment Date, Obligor
may, at its option, upon at least 30 days' advance written notice to Agent and all Obligees, purchase
all, but not less than all (unless the Agent and all Obligees shall consent in writing to the purchase of
less than all of the Vessels), of the Vessels subject to this CIS for the sum of (i) all accrued unpaid
Payments payable on or prior to such Payment Date, (i) the outstanding Supplement Balance, and
(i11) all other fees and expenses and other amounts then due and payable pursuant to this CIS and the
other Operative Documents. Upon the indefeasible payment of such sums by Obligor in accordance
with the provisions of the preceding sentence, the obligation of Obligor to make Payments hereunder
(other than Payments expressly surviving the termination of this CIS, including Payments pursuant
to Sections 7.1 and 7.2) shall cease, the term of this CIS shall end on the date of such payment and
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Agent, on behalf of the Obligees, shall execute and deliver to Obligor such documents as may be
reasonably required to release the Vessels from the terms and scope of this CIS (without
representations or warranties, except representations and warranties from each Obligee that the
Vessels are free and clear of Obligee Liens attributable to such Obligee), in such form as may be
reasonably requested by Obligor, all at Obligor's sole cost and expense.

Section 11.6 Required Termination. In the event that (a) any Operative Document or the
security interest granted under this CIS shall (except in accordance with its terms), in whole or in
part, terminate, cease to be effective or cease to be the legally valid, binding and enforceable
obligation of Obligor, or (b) Obligor or any of its Affiliates shall, directly or indirectly, contest in any
manner in any court the effectiveness, validity, binding nature or enforceability thereof; or (c) the
security interest securing Obligor's obligations under the Operative Documents shall, in whole or in
part, cease to be a perfected first priority security interest, Obligor shall, upon notice from Agent or
the Required Obligees, repurchase all of the Vessels by paying to Agent, for the benefit of the
Obligees, not later than 10 Business Days following such notice, all amounts that would have been
payable on the date of such repurchase if Obligor had purchased all of the Vessels on such date
pursuant to Section 11.5

Section 11.7  Obligee Termination Option. (a) Obligees shall have the option (the
"Obligee Termination Option") to terminate this CIS effective on December 15, 1997 (the "Qbligee
Termination Date") exercisable by giving, or causing Agent to give, Obligor irrevocable written
notice (the "QObligee Termination Notice") of Obligee's election to exercise such option no later than
October 15, 1997. In the event Obligees exercise the Obligee Termination Option, Obligor may
exercise any of its options specified under Section 11.1 (other than the Renewal Option). If Obligor
does not exercise any of such options or, if Obligor exercises the Obligee Replacement Option or the
Remarketing Option but fails to consummate the replacement of Obligees and Agent or remarketing
of the Vessels in connection with the applicable provisions of this CIS, then Obligor shall be obligated
to purchase the Vessels pursuant to Section 11.1(ii) hereof on the Obligee Termination Date.

(b) If Obligor desires to exercise its Obligee Replacement Option, it shall give
written notice thereof to Agent and Obligees within twenty (20) days of receipt of the Obligee
Termination Notice and shall on the Obligee Termination Date repurchase Agent's and Obligees'
interest in the Vessels by paying, or causing to be paid, to Agent, for the benefit of Obligees, an
amount equal to the then outstanding Supplement Balance, together with all Basic Payments,
Supplemental Payments and other amounts then due and payable under this CIS. Upon receipt of
such amounts, together with such amendments to this CIS and the other Operative Documents with
respect to preserving Agent's and Obligees' rights hereunder and thereunder which survive their
involvement in the transaction as shall be satisfactory to Agent, each Obligee and their respective
counsel, Agent and each Obligee shall transfer to Obligor or the applicable third party all of Agent's
and such Obligee's right, title and interest in and to the Vessels and this CIS.

ARTICLE XII
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REPRESENTATIONS AND WARRANTIES

Section 12.1 Representations and Warranties of Obligor. As of the date hereof and the
Delivery Date, Obligor makes the representations and warranties set forth in this Section 12.1 to each
of the other parties hereto.

(a) General Matters. Obligor hereby represents and warrants that (1) Obligor is
a corporation duly organized, validly existing and in good standing under the laws of the state of its
incorporation, and is qualified to do business in, and is in good standing in all material respects in,
each state or other jurisdiction in which the nature of its business makes such qualification necessary
(including each state or other jurisdiction in which the Vessels or any thereof will be located); (ii)
Obligor has the corporate power and authority to execute and perform this CIS and each other
Operative Document, to sell the Vessels to Agent (for the benefit of the Obligees) and to lease the
same back from Agent (for the benefit of the Obligees) under this CIS, and no such transaction will
violate any Applicable Laws and Regulations; (iii) the sale of any Vessel by Obligor to Agent and the
leasing of the same by Obligor from Agent under this CIS, the execution and delivery of each
Operative Document and other related instruments, documents and agreements, and the compliance
by Obligor with the terms hereof and thereof, and the payments and performance by Obligor of all
of its obligations hereunder and thereunder (A) have been duly and legally authorized by appropriate
corporate action taken by Obligor, (B) are not in contravention of, and will not result in a violation
or breach of, any of the terms of Obligor's Certificate of Incorporation (or equivalent document) or
its By-Laws, (C) will not violate or constitute a breach of any Applicable Laws and Regulations, or
any indenture, agreement or other instrument to which Obligor is a party, or by or under which
Obligor or any of Obligor's property is bound, or be in conflict with, result in a breach of, or
constitute (with due notice and/or lapse of time) a default under any such indenture, agreement or
instrument, and (D) will not result in the creation or imposition of any Lien upon any of Obligor's
property or assets; (iv) this CIS and the other Operative Documents have been executed by the duly
authorized officer or officers of Obligor and delivered to Agent and the Obligees and constitute the
legal, valid and binding obligations of Obligor, enforceable in accordance with their terms except as
limited by any applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
the enforcement of creditors' rights generally from time to time in effect and by general principles of
equity including those applicable to the enforceability of the remedy of specific performance; W)
neither the execution and delivery of any Operative Document by Obligor, nor the payment and
performance by Obligor of its obligations hereunder and thereunder, nor the sale of any of the Vessels
by Obligor hereunder for the purpose of leasing the same back pursuant to this CIS, nor any action
necessary to rebut the presumption of fraud discussed in clause (viii) below, requires the consent or
approval of, the giving of notice to, or the registration, filing or recording with, or the taking of any
other action in respect of, any Authority or any other Person other than as the same may be required
herein; (vi) Obligor has not granted, nor will it grant, any Lien on any Vessel, any other Collateral or
this CIS, to any Person other than Agent or the Obligees and no Lien, other than the Lien granted to
Agent and the Obligees hereunder (and any Lien hereafter granted by Agent and the Obligees) has
attached to the Vessel, any other Collateral or this CIS, or in any manner has affected adversely
Agent's and the Obligees' rights and security interest herein, and the Bill of Sale for the Vessels, will

0188415.07 56



grant and convey to Agent for the benefit of the Obligees full legal title in and to the Vessels, free and
clear of all Liens and claims of any present or future creditors of the Obligor; (vii) there is no
litigation or other proceeding now pending or, to the best of Obligor's knowledge, threatened, against
or affecting the Obligor, in any court or before any regulatory commission, board or other
administrative Authority which, if decided adversely to Obligor, would have a Material Adverse
Effect, (viii) no subsequent bona fide purchaser from the Obligor of the Vessels, in the event of any
attempted subsequent sale thereof by the Obligor will acquire any title to or rights therein superior
to Agent's title thereto and rights therein; (ix) the quarterly report of Obligor for the fiscal period
ended February 28, 1997, fairly presents the financial condition of Obligor on such date, and the
results of its operations for the period then ended, and except where noted has been prepared in
accordance with GAAP and there has been no Material Adverse Effect with respect to Obligor since
such date; (x) Obligor is not a "rail common carrier”, as such term is defined in any provision of
Subtitle IV of Title 49 United States Code, as amended by the ICC Termination Act of 1995; (xi)
Obligor is not an "investment company", or a company "controlled" by an "investment company",
within the meaning of the Investment Company Act of 1940, as amended; (xii) Obligor has not
offered any interest in this CIS, the Payments, the Certificates, or the Vessels or any similar security
for sale to, or solicited offers to buy any thereof from, or otherwise approached or negotiated with
respect thereto with, any prospective purchaser other than Agent, the Obligees and not more than one
hundred (100) other institutional investors, each of which was offered such interest at a private sale
for investment and each of which Obligor had reasonable grounds to believe, and did believe, as to
the Agent and the Obligees, and after reasonable inquiry does believe, has such knowledge and
experience in financial and business matters that it is capable of evaluating the merits and risks of such
an investment; (xiii) (A) immediately prior to the effectiveness of the transactions contemplaed by this
CIS, the Vessels are documented in the name of the Obligor under the laws and flag of the United
States of America, and (B) immediately after giving effect to the transactions contemplated by this
CIS, the Vessels shall be documented on the name of the Agent, on behalf of the Obligees, under the
laws and flag of the United States of America; (xiv) except for the application to document the
Vessels in the name of the Agent, there is no application for documentation of any Vessels pending
as of the Delivery Date of such Vessels; and (xv) the Obligor is a U.S. Citizen.

(b)  Perfection of Security Interest. Upon the filing of an appropriate UCC
financing statement with the Secretary of State in Minnesota and the payment of the aggregate
Purchase Price for the Vessels by Agent, Agent will have an enforceable, perfected first priority
security interest of record in the Collateral as against all Persons including Obligor and its creditors.

() The Vessels. The Purchase Price for each Vessel does not exceed the
Appraised Value of such Vessel at the time of the sale to Agent hereunder and the aggregate
Purchase Price for all of the Vessels does not exceed the Appraised Value of all of the Vessels at the
time of the sale to Agent hereunder.

(d  ERISA Assuming the accuracy of the representations of each Obligee and
the Agent contained in Sections 12.2 and 12.3, respectively, the consummation of the transactions
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provided for in this CIS and compliance by Obligor with the provisions hereof and the Certificates
issued hereunder will not involve any Prohibited Transaction.

(e) Taxes. Neither Obligor nor any Restricted Subsidiary is delinquent in payment
of any income, property or other tax, except for any delinquency which is the subject of a Permitted
Contest or which would not have a Material Adverse Effect. Obligor believes that adequate provision
has been made on its books for (i) any proposed additional Tax assessments against it, (ii) any
pending material controversy in respect of Federal or state income taxes and (iii) Taxes of Obligor
and each Restricted Subsidiary for all open years, and for the current fiscal year.

® Rights in Respect of the Vessels. Obligor is not a party to any contract or
agreement with respect to the sale by Obligor of any interest in the Vessels or any part thereof other
than pursuant to this CIS and as permitted under clause (v) of the definition of Permitted Liens,

(g) Defaults, Casualties, etc. As of the Delivery Date: no Incipient Default, Event
of Default or Casualty has occurred and is continuing; there is no action pending or, to the best of
Obligor's knowledge, threatened by any Authority to initiate a Casualty; no condition exists that
constitutes, or with the giving of notice or lapse of time or both would constitute an event of default
by it under any material indenture, mortgage, chattel mortgage, deed of trust, lease, conditional sales
contract, loan or credit arrangement or other material agreement or instrument to which it is a party
or by which it or any of its properties may be bound which individually or in the aggregate with all
such events of default could reasonably be expected to have a Material Adverse Effect.

(h) Chief Executive Office of Obligor. The principal place of business and chief
executive office, as such terms are used in Section 9-103 (3) of the UCC, of Obligor are each located
at 15407 and 15615 McGinty Road, Wayzata, Minnesota.

() Compliance With Law. The Vessels and the current use and operation thereof
and thereon do not violate any Applicable Laws and Regulations, including, without limitation, any
thereof relating to occupational safety and health or Environmental Laws, except for such violations
as would not have, individually or in the aggregate, a Material Adverse Effect.

0 Public Utility Holding Company. Obligor is not subject to regulation as a
"holding company”, an "affiliate" of a "holding company", or a "subsidiary company" of a "holding
company"”, within the meaning of the Public Utility Holding Company Act of 1935, as amended.

(k) Legality. Obligor is, and immediately after giving effect to the issuance of the
Certificates will be, a "solvent institution", as such term is used in Section 1405(c) of the New York
Insurance Law, whose "obligations are not in default as to principal or interest", as such terms are
used in Section 1405(c).

0 Licenses, Registrations and Permits. All material licenses, approvals,

authorizations, consents and permits required for the use and operation of each Vessel have either
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been obtained from the appropriate Authorities having jurisdiction or from private parties, as the case
may be.

(m)  Federal Reserve Regulations. Neither Obligor nor any Affiliate of Obligor will,
directly or indirectly, use any of the proceeds of the sale of the Vessels for the purpose of purchasing
or carrying any "margin security” or "margin stock” within the meaning of Regulation G, T, U or X
of the Board of Governors of the Federal Reserve System, respectively, or for the purpose of
reducing or retiring any indebtedness which was originally incurred to purchase or carry a margin
security or margin stock or for any other purpose which might cause any of the transactions
contemplated by this CIS or any other Operative Document to constitute a "purpose credit" within
the meaning of Regulation G, T, U or X of the Board of Governors of the Federal Reserve System,
or for the purpose of purchasing or carrying any security, and neither Obligor nor any Affiliate of
Obligor has taken or will otherwise take or permit any action by Obligor or any of its Affiliates in
connection with any of the transactions contemplated by any of the Operative Documents which
would involve a violation of Regulation G, T, U, or X, or any other regulation of the Board of
Governors of the Federal Reserve System.

(n) Disclosure. Neither this CIS nor any of the information furnished to Agent
or any Obligee by or on behalf of Obligor in connection with the transactions contemplated hereby
contains any untrue statement of a material fact or omits to state any material fact necessary to make
the statements contained therein or herein not misleading. There is no particular fact of which
Obligor has knowledge (whether relating to ERISA matters, Tax matters, Environmental Laws or
otherwise) that has not been disclosed by Obligor (or by any Person authorized or employed by
Obligor as agent or otherwise) in writing to the Obligees that, as far as Obligor can reasonably
foresee, is reasonably likely to have a Material Adverse Effect.

(o)  Appraisal Data. The written information provided by Obligor and its Affiliates
to the Appraiser and forming the basis for the conclusions set forth in each Appraisal, taken as a
whole, was true and correct in all material respects and did not omit any information known and
available to Obligor necessary to make the information provided not materially misleading.

) Solvency. The consummation by Obligor of the transactions contemplated by
the Operative Documents did not and will not render Obligor insolvent, nor was it made in
contemplation of Obligor's insolvency.

Section 12.2  Representations and Warranties of Obligees. Each Obligee represents and
warrants, severally and only as to itself, to each of the other parties hereto as follows:

(a) ERISA. At least one of the following statements is an accurate representation
as to each source of funds (a "Source") to be used by it to pay the purchase price of the Certificates
to be purchased by it hereunder: ~
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) if such Obligee is an insurance company, either (A) the Source is a separate
account that is maintained solely in connection with such Obligee's fixed contractual
obligations under which the amounts payable, or credited, to any employee benefit
plan and to any participant or beneficiary of such plan (including any annuitant) are
not affected in any manner by the investment performance of the separate account, or
(B) the Source is an "insurance company general account” within the meaning of
Department of Labor Prohibited Transaction Exemption ("PTE") 95-60, and, except
as such Obligee has disclosed to Obligor in writing pursuant to this paragraph (a)(i),
the amount of reserves and liabilities for the contract(s) held by or on behalf of each
employee benefit plan which has an interest in such general account as a
contractholder, together with the amount of reserves and liabilities for the general
account contracts held by or on behalf of any other such plan maintained by the same
employer (or an affiliate thereof) or by the same employee organization, does not
exceed 10% of the total reserves and liabilities of such general account plus surplus
as determined pursuant to the provisions of Section I(a) of PTE 95-60; or

(i)  the Source is either (A) an insurance company pooled separate account, within
the meaning of PTE 90-1, or (B) a bank collective investment fund, within the
meaning of PTE 91-30 and, except as such Obligee has disclosed to Obligor in writing
pursuant to this paragraph (a)(ii), no employee benefit plan or group of plans
maintained by the same employer or employee organization beneficially owns more
than 10% of all assets allocated to such pooled separate account or collective
investment fund; or

(i)  the Source is a governmental plan; or

(iv)  does not include assets of any employee benefit plan, other than a plan exempt
from the coverage of ERISA.

As used in this Section 12.2(a), the terms "employee benefit plan", "governmental plan" and "separate
account" shall have the respective meanings assigned to such terms in Section 3 of ERISA.

(b) Investment in Vessels and Certificates. It is acquiring its interest in the Vessels
(as represented by the Certificates) for its own account for investment, and if in the future it should
decide to dispose of its interest in the Vessels, it understands that it may do so only in compliance
with the Securities Act and the rules and regulations of the SEC thereunder and any applicable state
securities laws. Neither it nor anyone authorized to act on its behalf has taken or will take any action
which would subject the issuance or sale of any Certificate or any interest in the Vessels, the
Collateral or this CIS to the registration requirements of Section 5 of the Securities Act. No
representation or warranty contained in this Section 12.2(b) shall include or cover any action or
inaction of Obligor or any Affiliate thereof whether or not purportedly on behalf of any Obligee or
any of their Affiliates. Subject to the foregoing, and subject to the provisions of Article XIV hereof,
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it is understood among the parties that the disposition of each Obligee's property shall be at all times
within its control.

Section 12.3 Representations and Warranties of Agent. Deutsche Bank AG, New York
Branch, in its individual capacity, hereby represents and warrants to the other parties as set forth in
this Section 12.3.

(a) Organization and Authority. Agent is duly licensed as a branch of Deutsche
Bank AG, a German corporation, and is in good standing under the laws of the State of New York
and has the corporate power and authority to enter into and perform its obligations under the
Operative Documents.

(b)  Authorization; Binding Effect. The Operative Documents to which Agent is
or will be a party have been or will be, on the date required to be delivered hereby, duly authorized,
executed and delivered by Agent, and this CIS is, and such other Operative Documents are, or, when
so executed and delivered by Agent will be, valid, legal and binding agreements of Agent, enforceable
against Agent in accordance with their respective terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement
of creditors' rights generally and by general principles of equity.

ARTICLE XIII
COVENANTS

Section 13.1  Covenants of Obligor. Obligor covenants with each of the other parties hereto
as follows (it being understood that all provisions of this Section 13.1 pursuant to which Obligor may
deliver any information or afford any right of inquiry or inspection to Agent and the Obligees are
subject to Section 13.4):

(a) Corporate Existence, etc. Subject to Section 13.1(b) and any merger
permitted thereby pursuant to which Obligor ceases to exist (in which case this subsection (a)
shall apply to the surviving corporation of such merger), Obligor shall do or cause to be done
all things necessary to preserve and keep in full force and effect its corporate existence, rights
and powers and franchises and its power and authority to perform its obligations under the
Operative Documents, including, without limitation, any necessary qualification or licensing
in any foreign jurisdiction, except where the failure to be so qualified would not have a
Material Adverse Effect.

(b) Mergers, etc. Obligor shall not (whether in one transaction or a series of
transactions), without the prior written consent of Agent and the Required Obligees, sell,
transfer or dispose of, all or substantially all of its assets or property, or consolidate or merge
with any other Person, unless (i) the Person which results from such merger or consolidation
or which shall have acquired all or substantially all of the property of Obligor (the "Surviving
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Entity") (x) is a corporation organized under the laws of the United States or a jurisdiction
thereof and (y) expressly assumes in writing all obligations of Obligor under this CIS and the
other Operative Documents, (ii) no Incipient Default or Event of Default shall exist and be
continuing before or as a result of such transaction and (iit) immediately after such
transaction, Agent shall have an enforceable, perfected first priority security interest of record
in all Collateral then subject hereto, free and clear of all Liens other than Permitted Liens.
Obligor shall not sell, assign, transfer or otherwise dispose of its rights or delegate its
obligations under this CIS to any other Person, except as permitted by Section 5.2 or this
Section 13.1(b).

(©) Change of Name or Location. Obligor shall furnish to Agent notice on or
before the 30th day prior to any relocation of its chief executive office or principal place of
business, or change of its name.

(d)  Financial Information. Obligor shall keep its books and records in accordance
with GAAP (including, without limitation, the inclusion of footnotes on the financial
statements hereinafter described). Obligor agrees to furnish Agent and each Obligee (i) as
soon as practicable and in any event within 45 days after the end of each fiscal quarter, a
consolidated profit and loss statement and reconciliation of surplus statement of Obligor and
its Subsidiaries for the period from the beginning of the current fiscal year to the end of such
fiscal quarter, and a consolidated balance sheet of Obligor and its Subsidiaries, as at the end
of such fiscal quarter, setting forth in each case in comparative form corresponding
consolidated figures from the corresponding fiscal quarter in the immediately preceding fiscal
year, all in reasonable detail and certified by an authorized financial officer of the Obligor,
subject to changes resulting from year-end adjustments, together with an officer's certificate
that no Incipient Default or Event of Default has occurred and is continuing hereunder; (ii)
as soon as practicable and in any event within 120 days after the end of each fiscal year, a
consolidated profit and loss statement, reconciliation of surplus statement and consolidated
statement of cash flows of Obligor and its Subsidiaries for such year and a consolidated
balance sheet of the Obligor and its Subsidiaries as at the end of such year, setting forth in
each case in comparative form corresponding consolidated figures from the preceding annual
audit, all in reasonable detail and certified to Agent and each Obligee by independent certified
public accountants of recognized standing selected by Obligor; (iii) as soon as practicable,
copies of all such financial statements, proxy statements, notices and reports as Obligor shall
send to its public stockholders, if any, and copies of any registration statements (without
exhibits) and any regular or periodic reports which it files with the SEC (or any Authority
succeeding to the function of the SEC); and (iv) only so long as an Event of Default shall
have occurred and be continuing, with reasonable promptness, such other data and
information with respect to the business, affairs and conditions of Obligor or its Subsidiaries
as from time to time Agent or any Obligee may reasonably request.

(e) Compliance Certificates. Not later than the 120th day after the end of each
fiscal year of Obligor, Obligor shall deliver to Agent and each Obligee an Officer's Certificate

62



06188415.07

stating that such officer has reviewed the activities of Obligor during such period and that
during such period Obligor has performed and fulfilled each and every covenant, obligation
and condition contained in the Operative Documents, no Incipient Default, Event of Default
or Casualty exists under any of the Operative Documents, or if any such condition shall exist,
specifying the nature and status thereof.

® Notice of Defaults. Promptly upon, but in no event later than three 3)
Business Days after a Responsible Officer of Obligor shall have obtained knowledge thereof,
Obligor shall notify Agent and each Obligee in writing of the existence of an Incipient Default,
Event of Default, or any other matter which has resulted in or could reasonably be expected
to have a Material Adverse Effect, which notice shall describe the nature of such Incipient
Default, Event of Default or other matter and the action Obligor is taking with respect
thereto.

(2) Inspection. Subject to Obligor's standard security and safety rules and
procedures and, unless an Incipient Default or Event of Default shall be continuing, upon
reasonable prior notice to Obligor, Agent or any Obligee may designate any person in writing
who is an officer, employee or agent of Agent or such Obligee, as the case may be, to visit
and inspect the properties (including, without limitation, the Vessels) of Obligor, and to the
extent reasonable under the circumstances, examine its books of record and accounts
(including, without limitation, Obligor's records pertaining to the Vessels), and discuss its
affairs, finances and accounts with its officers, and, with notice to Obligor so that it may have
an officer present if it so reasonably requests, the accountants of Obligor, all at such
reasonable times as Agent or the requesting Obligee, as the case may be, may reasonably
request and, upon such request, Obligor shall make such properties and such books of record
and accounts available to Agent or the requesting Obligee, as the case may be, for inspection;
provided, however, that, with respect to the properties of Obligor other than the Vessels and
the records of Obligor other than those pertaining to the Vessels, Obligor's obligations
hereunder shall arise only following the occurrence and during the continuance of an Incipient
Default or Event of Default, except that prior to the occurrence of an Incipient Default or
Event of Default, Obligor shall, upon receipt of reasonable notice, permit Agent or any
Obligee to discuss the affairs, finances and accounts of Obligor with a financial officer of
Obligor. So long as any Incipient Default or Event of Default shall exist hereunder, Obligor
will pay the reasonable expenses of Agent and the Obligees incurred in the exercise of the

rights granted pursuant to this Section 13.1( g).

(h) Reports to Obligees. Obligor shall, concurrently with any notice, delivery or
other communication to Agent pursuant to any Operative Document, deliver a copy of such
notice, delivery or other communication to each Obligee at such Obligee's current address.

) UCC Search Reports. Obligor shall, after the Delivery Date, provide Agent
with reports acceptable to Agent and counsel to the Obligees as to Obligor and the Vessels
from filing or recording offices of the State of Minnesota and the County of Hennepin, in
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respect of a search of the applicable UCC files and any indices of Liens maintained by such
offices (including, if applicable, indices of judgment, revenue and tax liens), which search
reports shall evidence Obligor's perfected security interest in the Collateral free and clear of
all Liens.

) The Obligor covenants and agrees that if (1) it shall cease to be a U.S. Citizen
and (i) the Vessels shall or would therefore become ineligible for use by the Obligor in the
United States coastwise trade, then the Obligor shall (at its own expense and without any
reimbursement or indemnification from any Person) promptly give notice to the Agent of the
same and take such action as may be necessary to maintain the United States documentation
of the Vessels for use by the Obligor in the United States coastwise trade, and the Obligor
shall furnish to the Agent and each Obligee an opinion of counsel addressed to and in form
and substance reasonably satisfactory to such Persons, stating that all actions required to be
taken to maintain such documentation have been duly taken. The Obligor shall be liable to
the Agent and the Obligees for any damages which may be incurred by such Persons as a
result of the Obligor's failure to comply with its obligations pursuant to this Section 13. 1(3).
Each party hereto agrees, upon the request and at the sole expense of the Obligor, to
cooperate with the Obligor in complying with its obligations under the provisions of this

Section 13.1()).

(k) Other Covenants. Obligor shall observe each of the covenants set forth in
Sections 11(B)-(D) of the Credit Agreement.

O Rating of Certificates. Upon the request of the Agent or any Obligee, the
Obligor shall provide to the Agent or such Obligee such information and execute documents
as may be reasonably requested by the Agent or such Obligee in order to cause the
Certificates to receive a preliminary rating from the National Association of Insurance
Commissioners of "1".

(m)  Private Placement Number. Upon the request of the Agent or any Obligee,
the Obligor shall provide to the Agent or such Obligee such information and execute
documents as may be reasonably requested by the Agent or such Obligee in order to cause
a Private Placement Number to be issued by Standard & Poor's CUSIP Service Bureau (in
cooperation with the Securities Valuation Office of the National Association of Insurance
Commissioners) for the Certificates.

Section 13.2  Covenants of Agent. Agent, in its individual capacity, covenants with each of
the other parties hereto as follows:

(a) so long as this CIS remains in effect or so long as the obligations of Obligor

arising hereunder have not been fully and finally discharged, Agent, in its individual capacity,
(i) will keep this CIS and all Collateral free and clear of all Liens arising by, through or under
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Agent, in its individual capacity, which are unrelated to the transactions contemplated by this
CIS and shall indemnify, reimburse and hold each Obligee and Obligor harmless from any and
all claims, losses, damages, obligations, penalties, liabilities, demands, suits, or causes of
action and all legal proceedings, and any costs or expenses in connection therewith, including
reasonable legal fees and expenses, of whatever kind and nature, imposed on, incurred by or
asserted against any Obligee or Obligor in any way relating to, or arising in any manner out
of, Agent's failure to comply with this Section 13.2(a) and (i) covenants that it will not,
through its own actions, interfere in the Obligor's (or any sublessee's or assignee's) quiet
enjoyment of any Vessel during the term of this CIS with respect to such Vessel, except as
permitted or required by the terms of this CIS; and

(b)  Agent shall apply funds held by it in its capacity as agent hereunder as required
by this CIS.

Section 13.3  Covenants of Obligees. Each Obligee, severally and not jointly, covenants with
each of the other parties hereto as follows:

(a) provided that no Incipient Default or Event of Default exists, it will not,
through its own actions, interfere in the Obligor's (or any sublessee's or assignee's) quiet
enjoyment of any Vessel during the term of this CIS with respect to such Vessel; and

(b) it will keep the Vessels free and clear from all Obligee Liens attributable to it,
provided that it may contest any such Obligee Lien pursuant to a Permitted Contest.

Section 13.4  Confidentiality. Each Obligee agrees to use its best efforts to keep confidential
any written information (other than information (1) which has become public information without
breach by such Obligee of any of its obligations hereunder, or (i) which was otherwise known to such
Obligee at the time of disclosure (except pursuant to disclosure in connection with this CIS) or (iii)
which otherwise becomes known to such Obligee other than through disclosure by the Company or
any other holder of any Certificates) delivered by the Company to it (including but not limited to
information obtained pursuant to Sections 13. 1(d), (g) and (h)) in connection with or pursuant to this
CIS which is clearly indicated to be confidential information (including any information which is
disclosed orally, provided that it is identified at the time of disclosure as confidential, and such oral
information is written and is provided to Obligee within ten (10) days thereafter); provided that
nothing herein shall prevent any holder of any Certificates from disclosing such information (i) to any
of its Affiliates or to such holder's or such Affiliate's directors, trustees, officers, employees, agents
and professional consultants, (i) to any other holder of any Certificates who is a Qualified
Institutional Buyer, (iii) to any Person who is a Qualified Institutional Buyer to which such holder
offers to sell such Certificate or any part thereof which has agreed in writing to be bound by the
provisions of this Section 13 .4, (iv) to any Person who is a Qualified Institutional Buyer to which
such holder sells or offers to sell a participation in all or any part of such Certificates which has
agreed in writing to be bound by the provisions of this Section 13.4, (v) if required by any federal or
state regulatory authority having jurisdiction over such holder, or (vi) to any other Person to which
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such delivery or disclosure is required (a) in compliance with any law, rule, regulation or order
applicable to such Person, or (b) in response to any subpoena or other legal process or in connection
with any litigation to which such Person is a party, provided that in any of these events, to the extent
practicable and not contrary to any applicable law, such Person shall notify Obligor prior to making
any such disclosure in order to allow Obligor an opportunity to apply for a protective order or other
appropriate relief, or (viii) in order to protect such Person's investment in such Certificate to the
extent reasonably required in connection with the exercise of any remedy hereunder.

ARTICLE XIV
REGISTRATION, TRANSFER, EXCHANGE,
REPLACEMENT AND ASSIGNMENT OF CERTIFICATES

Section 14.1  Certificates Represent Obligee Interests. The interests of each Tranche A
Participant shall be evidenced by a Tranche A Certificate in the form of Exhibit D-1 hereto, with
appropriate insertions, and indicating such Tranche A Participant's interest in this CIS and the Vessels
in respect of its Tranche A Participation Interest (each such certificate, and any and all certificates
issued in replacement or exchange therefor being a "Tranche A Certificate"). The interests of each
Tranche B Participant shall be evidenced by a Tranche B Certificate in the form of Exhibit D-2 hereto,
with appropriate insertions, and indicating such Tranche B Participant's interest in this CIS and the
Vessels in respect of its Tranche B Participation Interest (each such certificate, and any and all
certificates issued in replacement or exchange therefor being a Tranche B Certificate"). In addition
to the agency established pursuant to Article IX, Agent is appointed the agent of Obligor for the
limited purpose of transfer and exchange of the Certificates, and, as such, Obligor agrees that Agent
shall be entitled to, and Obligor shall be bound by, the provisions of Article IX with respect to such
agency. Agent shall, as agent for Obligor, maintain at its office a register for the purpose of
registering the Certificate or Certificates originally issued hereunder and all transfers and exchanges
thereof. An Obligee intending to transfer any or all of its Certificates, or to exchange any or all of
its Certificates for Certificates evidencing a different interest, shall surrender such Certificate or
Certificates to Agent at its office set forth on Schedule I, together with a written request from such
Obligee for the issuance of a new Certificate or Certificates, specifying the interests to be evidenced
thereby and, in the case of a surrender for registration of transfer, the name and address of the new
Obligee. Promptly upon receipt of such documents by Agent, Obligor shall execute and Agent shall
authenticate and deliver at no charge to Obligee, a new Certificate or Certificates in the same form,
evidencing the same aggregate interest and dated the same date or dates as the Certificate or
Certificates surrendered. Agent, at no charge to Obligee, shall make a notation on each new
Certificate of the amount of all payments previously made on the old Certificate or Certificates with
respect to which such new Certificate is issued and the date to which payments with respect to the
old Certificate or Certificates have been paid. Such notations, and Attachment 1 to each Certificate,
shall be prepared by Agent, and shall be conclusive and binding absent manifest error. The Obligee
requesting such transfer or exchange shall be responsible for all stamp taxes related thereto. Agent
and Obligor may deem the owner of each Certificate reflected in the register as the owner thereof for
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all purposes. Agent shall not be responsible for determining if any transferee satisfies the
requirements of Section 14.3.

Section 14.2  Lost, Stolen or Damaged Certificates. If any Obligee's Certificate shall become
mutilated, destroyed, lost or stolen, Obligor shall, upon the written request of the appropriate
Obligee, execute and deliver in replacement thereof and at no charge to Obligee, a new Certificate
in the same form, evidencing the same interest and dated the same date as the Certificate so mutilated,
destroyed, lost or stolen. If the Certificate being replaced has become mutilated, such Certificate shall
be surrendered to Agent and a photocopy thereof shall be furnished to Obligor by Agent. If the
Certificate being replaced has been destroyed, lost or stolen, the Obligee requesting a replacement
Certificate shall furnish to Obligor and Agent such reasonable security or indemnity as may be
required by each of them to save them harmless if the Obligee has not furnished them satisfactory
evidence of the destruction, loss or theft of the Certificate; provided, that if the Certificate being
replaced is registered in the name of any institutional investor then the affidavit of such authorized
officer of Obligee in form reasonably satisfactory to Agent, setting forth the fact of destruction, loss
or theft and of ownership of the Certificate at the time thereof shall be satisfactory evidence and no
security or indemnity shall be required other than the written agreement of such person, in form
reasonably satisfactory to Agent, to indemnify and hold harmless Obligor and Agent from all risks
resulting from the authentication and delivery of a substitute Certificate. The Obligee requesting
replacement hereunder shall be responsible for all stamp taxes relating to such replacement.

Section 14.3  Obligee Assignments. All or any of the right, title or interest and obligations
of any Obligee in and to this CIS and the rights, benefits, advantages and obligations of any Obligee
hereunder, including the rights to receive Payments or any other amounts hereunder, and the rights,
titles and interests in and to the Vessels, may be assigned or transferred by such Obligee at any time
by transfer of the Certificate representing such interest in accordance with the provisions of this
Article XIV; provided, that any assignee or transferee must be either (1) a Qualified Institutional
Buyer or (ii) a financial institution to whom the sale of such Certificate is exempt from the registration
requirements of the Securities Act as supported by an opinion of such Person's in-house or outside
counsel (which financial institution may not be a Competitor), and, in the case of either clause (i) or
(ii) must represent and warrant that:

(a) it is a sophisticated investor with sufficient knowledge and experience in
financial and business matters to enable it to evaluate the merits and risks of acquiring a
Certificate;

(b) it will be acquiring the Certificates for its own account for investment purposes
and not with a view toward, or for sale in connection with, any distribution thereof, nor with
any present intention of distributing or selling such Certificate, provided that, subject to the
provisions of this CIS and applicable securities laws, the disposition of its Certificate shall at
all times remain within its control;
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(©) at least one of the following statements is an accurate representation as to each
Source to be used by it to pay the purchase price of the Certificates to be assigned or
transferred to it hereunder:

® if such assignee or transferee is an insurance company, either (A) the
Source is a separate account that is maintained solely in connection with such
assignee's or transferee's fixed contractual obligations under which the amounts
payable, or credited, to any employee benefit plan and to any participant or beneficiary
of such plan (including any annuitant) are not affected in any manner by the
investment performance of the separate account or (B) the Source is an "insurance
company general account" within the meaning of PTE 95-60, and, except as such
assignee or transferee has disclosed to Obligor in writing pursuant to this paragraph
(c)(1), the amount of reserves and liabilities for the contract(s) held by or on behalf of
each employee benefit plan which has an interest in such general account as a
contractholder, together with the amount of reserves and liabilities for the general
account contracts held by or on behalf of any other such plan maintained by the same
employer (or an affiliate thereof) or by the same employee organization, does not
exceed 10% of the total reserves and liabilities of such general account plus surplus
as determined pursuant to the provisions of Section I(a) of PTE 95-60; or

(i1) the Source is either (A) an insurance company pooled separate
account, within the meaning of PTE 90-1, or (B) a bank collective investment fund,
within the meaning of PTE 91-30 and, except as such assignee or transferee has
disclosed to Obligor in writing pursuant to this paragraph (c)(ii), no employee benefit
plan or group of plans maintained by the same employer or employee organization
beneficially owns more than 10% of all assets allocated to such pooled separate
account or collective investment fund; or

(ii) the Source is a governmental plan; or

(iv)  the Source is one or more employee benefit plans, or a separate
account or trust fund comprised of one or more employee benefit plans, each of which
has been identified to Obligor in writing pursuant to this paragraph (c)(iv); or

W) the Source does not include assets of any employee benefit plan, other
than a plan exempt from the coverage of ERISA.

As used in this Section 14.3(c), the terms "employee benefit plan", "governmental plan", and
"separate account” shall have the respective meanings assigned to such terms in Section 3 of
ERISA.

(d) it understands that because the Certificate has not been registered under the
Securities Act, it may have to bear the economic risk thereof for an indefinite period of time,
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and that the Certificate may not be able to be sold, transferred or otherwise disposed of
without registration under the Securities Act, except pursuant to an exemption from
registration available under the Securities Act;

(e) it will not transfer the Certificate unless the proposed transferee makes the
foregoing representations and covenants; and

® it will not take any action that would by itself subject any transfer of the
Certificate to the provisions of Section 5 of the Securities Act.

ARTICLE XV
OWNERSHIP, GRANT OF SECURITY INTEREST
AND FURTHER ASSURANCES

Section 15.1  Grant of Security Interest. Title to the Vessels shall remain in Agent, for the
benefit of the Obligees, as security for the obligations of Obligor hereunder and under the other
Operative Documents to which it is a party until Obligor has fulfilled all of its obligations hereunder
and thereunder. Obligor hereby assigns, hypothecates, transfers and pledges to Agent for the benefit
of Obligees and Agent, and grants to Agent a security interest for the benefit of Obligees and Agent
in each of the Vessels, each Sublease covering any Vessel that may be entered into from time to time
in accordance with the provisions of this CIS, and Obligor hereby grants to Agent for the benefit of
Obligees and Agent a continuing security interest in all of the other Collateral, to secure the payment
of all sums due hereunder and under the related documents to which it is a party and the performance
of all other obligations hereunder and under the other Operative Documents to which it is a party.

Section 15.2  Retention of Proceeds. If Obligor would be entitled to any amount (including
any Casualty Recoveries) or title to any Vessel hereunder but for the existence of any Event of
Default or Incipient Default, Agent shall hold such amount or Vessel as part of the Collateral and
shall be entitled to apply such amounts against any amounts due hereunder; provided, that Agent shall
distribute such amount or transfer such Vessel in accordance with the other terms of this CIS if and
when no Event of Default or Incipient Default exists.

Section 15.3  Further Assurances. Obligor will, at its expense, promptly and duly do any
further reasonable act and execute, acknowledge, deliver, file, register and record any further
documents (including, without limitation, amendments and supplements to this CIS and Uniform
Commercial Code financing statements and continuation statements) as Agent or the Required
Obligees may from time to time reasonably request in order to carry out more effectively the intent
and purposes of this CIS and to establish and protect the rights and remedies created or intended to
be created in favor of Agent and the Obligees, including the title to the Vessels and the first priority
security interest in the Collateral of Agent, on behalf of the Obligees. Without limiting the foregoing,
on or prior to May 30 in each of the years 2002, 2007 and 2012, Obligor shall have executed and filed
continuation statements with respect to the financing statements originally filed hereunder, or failing
the same, Agent shall file such continuation statements prior to May 30 in each such year pursuant
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to the authority vested in Agent under Section 8.5 (exclusive of the requirement to provide Obligor
with the 10 days' prior notice specified in Section 8.5).

ARTICLE XVI
RETURN OF VESSELS

Unless the Vessels are purchased by Obligor pursuant to Section 11.1, 11.5 or 11.6 at the
expiration of the CIS Term or Obligor exercises its option under Section 11.7(b), Obligor shall
forthwith after the expiration or earlier termination of the CIS Term deliver exclusive possessions of
the Vessels to Agent, for the benefit of Obligees, or, at the option of the Obligees, to a buyer under
a Remarketing Option, at any port on the Mississippi River designated by Agent: (i) in seaworthy
condition and in the same order, condition and repair as originally delivered hereunder, ordinary wear
and tear excepted and requiring no repairs or replacements of worn out, broken or damaged
equipment or parts; (ii) having the bow, stern, sides, coming and decks painted with 1-1/2 mils of
alkyd paint within six months of the date of such return; (iii) in compliance with all Applicable Laws
and Regulations, treaties and conventions, including (without limitation) rules and regulations of the
United States of America or any State thereof wherein a Documentation Office of the United States
Coast Guard is maintained; (iv) in compliance with all insurance policies covering or applicable to the
Vessels and all orders, rules, regulations or other requirements of any board of underwriters
applicable to or affecting the Vessel or the condition thereof; and (v) accompanied by a survey by a
marine surveyor selected by the Agent that each Vessel complies with the requirements of the
foregoing clauses (i) through (iv) of this Article X VL

For the purpose of delivering possession of any Vessel as above required, the Obligor shall
at its own cost, expense and risk:

(a) forthwith and in the usual manner (including, but not by way of limitation, to
the extent legally required by Applicable Laws, and Regulations to protect the Agent's interest in the
Vessels, place such Vessels upon such storage facilities (but at no more than four locations) at any
port on the Mississippi River as Agent reasonably may designate;

()  cause such Vessels to be stored on such storage facilities at the risk of the
Obligor without charge to Agent or any Obligee for insurance, rent or storage until all such Vessels
have been sold, chartered or otherwise disposed of by Agent but not to exceed one hundred eighty
(180) days; and

(c) cause the same to be transported to any reasonable port (but no more than four
locations) on the Mississippi River as directed by Agent.

The assembling, delivery, storage, insurance and transporting of the Vessels as hereinbefore provided
shall be at the expense and risk of Obligor and are of the essence of this CIS, and upon application
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to any court of equity having jurisdiction in the premises Agent shall be entitled to a decree against
Obligor requiring specific performance of the covenants of the Obligor so to assemble, deliver, store
and transport the Vessels. During any storage period, the Obligor will maintain and keep the Vessels
in the manner set forth in Article V (at Agent's cost and expense), insure the Vessels in accordance
with the provisions of Article VI (at Obligor's cost and expense) and permit Obligee or any Person
designated by it, including the authorized representative or representatives of any prospective
purchaser, charterer or other user of any Vessels, to inspect the same at reasonable times. All
amounts earned in respect of Vessels not otherwise placed in storage after the date of termination of
this CIS whether as a result of an Event of Default or otherwise shall belong to Agent and, if received
by Obligor, shall be promptly turned over to Agent. In the event any Vessels are not assembled,
delivered and stored, as hereinabove provided, Obligor shall, in addition, pay to Agent for any day
thereafter an amount equal to the per diem equivalent of the Basic Payments then in effect
immediately prior to such termination with respect to such Vessels. Without in any way limiting the
obligation of Obligor under the foregoing provisions of this Article XVI, Obligor hereby irrevocably
appoints Agent as the agent and attorney of Obligor, with full power and authority, at any time while
the Obligor is obligated to deliver possession of any Vessels to Agent, to demand and take possession
of such Vessels in the name and on behalf of Obligor from whomever shall be in possession of such
Vessel at the time.

ARTICLE XVII
MISCELLANEOUS

Section 17.1 Payment of Transaction Costs and Other Costs. Whether or not the
transactions contemplated hereby are consummated, each party shall pay all Transaction Costs
incurred by such party. In addition, Obligor shall pay or reimburse Agent and the Obligees for all
other out-of-pocket costs and expenses (including allocated fees of internal counsel) reasonably
incurred in connection with: (a) entering into, or the giving or withholding of, any future amendments,
supplements, waivers or consents with respect to the Operative Documents (including without
limitation any legal services rendered in connection with or arising under Section 13.1); (b) any
Casualty or the termination of this CIS or any other Operative Document with respect to any Vessel,
(c) the negotiation and documentation of any restructuring or "workout," whether or not
consummated, of any Operative Document; (d) the enforcement of the rights or remedies under the
Operative Documents; (€) further assurances requested pursuant to Section 15.3 hereof or any similar
provision in any other Operative Document; (f) any transfer by Agent or an Obligee of any interest
in the Operative Documents during the continuance of an Event of Default; and (g) the ongoing fees
and expenses of Agent under the Operative Documents.

Section 17.2  Effect of Waiver. No delay or omission to exercise any right, power or remedy
inuring to Agent or any Obligee upon any breach or default of Obligor hereunder shall impair any
such right, power or remedy nor shall it be construed to be a waiver of any such breach or default,
or an acquiescence therein or of or in any similar breach or default thereafter occurring, nor shall any
single or partial exercise of any right, power or remedy preclude other or further exercise thereof, or
the exercise of any other right, power or remedy, nor shall any waiver of any single breach or default
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be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver,
permit, consent or approval of any kind or character on the part of Obligees or Agent of any breach
or default under this CIS must be specifically set forth in writing and must satisfy the requirements
set forth in Section 17.5 with respect to approval by Obligees and Agent.

Section 17.3  Survival of Covenants. All representations, warranties and covenants of
Obligor under Article IV, Article V, Article VII, Article XI. Article XV. Sections 9 4 (with respect
to each Obligee), 9.10, 12.1 and 13.1 shall survive the expiration or termination of this CIS to the
extent arising prior to any such expiration or termination.

Section 17.4  Applicable Law. THIS CIS SHALL BE GOVERNED BY AND
CONSTRUED UNDER THE INTERNAL LAWS OF NEW YORK WITHOUT REGARD TO
CONFLICT OF LAW PRINCIPLES.

Section 17.5  Effect and Modification of CIS. This CIS exclusively and completely states
the rights of Agent, Obligees and Obligor with respect to the leasing of the Vessels and supersedes
all prior agreements, oral or written, with respect thereto. No variation, modification, amendment or
waiver of this CIS shall be valid unless in writing and signed by Agent with the consent of the
Required Obligees and by Obligor. No variation, modification amendment or waiver of this CIS
purporting to (i) postpone, reduce or forgive, in whole or in part, any Payments, or any payment of
Supplement Balance, Participant Balances, interest or other amount payable hereunder, or modify the
definition, or method of calculation, of any Payments, or any payment of Supplement Balance,
Participant Balances interest or other amount payable hereunder, (ii) release any Collateral granted
hereunder (except as expressly provided in Sections 6. 1, 11.5 and 15.2, or (iii) modify this sentence
or the definition of "Required Obligees" shall be valid unless in writing and signed by Agent with the
consent of all Obligees. No variation, modification amendment or waiver of any Certificate shall be
valid unless in writing and signed by Agent with the consent of the registered holder of such
Certificate.

Section 17.6  Notices. All demands, notices and other communications hereunder shall be
in writing and shall be deemed to have been duly given when personally delivered or one Business
Day after being sent by overnight delivery service or three days after being deposited in the mail,
certified mail postage prepaid, or when delivered to a telegraph office, charges prepaid, addressed
to: (A) Agent or Obligor at the address set forth below the signature of such party on the signature
page hereof, or at such other address as may hereafter be furnished in accordance with this Section
17.6 by either party to the other and (B) each Obligee at its address set forth in Schedule I hereto,
or at such other address as may hereafter be furnished in accordance with this Section 17.6 by either
party to the other.

Section 17.7 Counterparts. This CIS has been executed in several counterparts. One
counterpart has been prominently marked "Agent's Copy". Only the counterpart marked "Agent's
Copy" shall evidence a monetary obligation of Obligor or shall be deemed to be an original or to be
chattel paper for purposes of the Uniform Commercial Code, and such copy shall be held by Agent.
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Section 17.8 Severability. Whenever possible, each provision of this CIS shall be
interpreted in such manner as to be effective and valid under applicable law; but if any provision of
this CIS shall be prohibited by or invalid under applicable law, such provision shall be ineffective to
the extent of such prohibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this CIS.

Section 17.9  Successors and Assigns: Merger. This CIS shall be binding upon the parties
hereto and their respective successors and assigns and shall inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

Section 17.10 Brokers. None of the parties has engaged or authorized any broker, finder,
investment banker or other third party to act on its behalf, directly or indirectly, as a broker, finder,
investment banker, agent or any other like capacity in connection with this CIS or the transactions
contemplated hereby.

Section 17.11 Jury Trial. EACH OF OBLIGOR, EACH OBLIGEE AND AGENT
WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDIN GTO
ENFORCE OR DEFEND ANY RIGHTS UNDER THIS CIS OR ANY OTHER OPERATIVE
DOCUMENT OR UNDER ANY AMENDMENT, IN STRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THEREWITH OR ARISING FROM ANY
RELATIONSHIP EXISTING IN CONNECTION WITH THIS CIS OR ANY OTHER
OPERATIVE DOCUMENT AND AGREES THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

Section 17.12 Captions; Table of Contents. Section captions and the table of contents used
in this CIS (including the Schedules, Exhibits and Annexes hereto) are for convenience of reference
only and shall not affect the construction of this CIS.

Section 17.13 Schedules and Exhibits. The Schedules, Annexes and Exhibits hereto, and
each CIS Supplement, along with all attachments referenced in any of such items are incorporated
herein by reference and made a part hereof.

[remainder of page intentionally left blank]
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[Receipt of this original counterpart of

IN WITNESS WHEREOF, the parties have caused this CIS to be duly executed and
delivered as of the date first above written.

DEUTSCHE BANK AG, NEW YORK BRANCH, as

Agent and Om
By: & 8 S B

Name: Stephan A. Wiedemann
Title: Director

By: |/ [ﬁ’

Name: lain Stewart

Title: Vice President

CARGILL, INCORPORATED, as Obligor

By:
Name:
Title:

the foregoing CIS is hereby acknowledged as the date hereof]

DEUTSCHE BANK AG, New York Branch, as Agent,

By:

Name:

Title:

By:

Name:

Title:




[Receipt of this original counterpart of

IN WITNESS WHEREOF, the parties have caused this CIS to be duly executed and
delivered as of the date first above written.

DEUTSCHE BANK AG, NEW YORK BRANCH, as
Agent and Obligee

By:
Name:
Title:

By:
Name:
Title:

CARGILL, INCORPORATED, as Obligor

By:’ /ﬁﬂ?“w %W*%L

Name:

—Lawrence B.-pewytt——
Title: President, Dry Milling

the foregoing CIS is hereby acknowledged as the date hereof)]

DEUTSCHE BANK AG, New York Branch, as Agent,

By:

Name:

Title:

By:

Name:

Title:




STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

Before me, (eggmann A Bel{ \r{’nme',, a Notary Public in and for the State and

County aforesaid, personally apf)earedq\k,htw A. W edewann and Tai., S‘F&umf’ , with whom I
am personally acquainted (or proved to me on the basis of satisfactory evidence), and who, upon

oath, acknowledged themselves to be the Divelle and /e Paeside T,
respectively, of Deutsche Bank AG, New York Branch, and that they as such
Mrecdsa and oo Praided™ , Tespectively, being duly authorized so to do,
executed the foregoing instrument for the purposes therein contained by signing the name of the
corporation by themselves as such Mrecdor and (/.ie i&SCJ et ,
respectively.

WITNESS my hand and seal, at office, on this theﬂL day of May, 1997.

QL@ N Vo

Notary Public

My Commission Expires:

GEORGEANN ANDRE DELLY VENNERI
Notary Public, State of New Y,
No -4875286°w ork

Qualifior s 60
Certificate Filed in

Commission Expiras mm



STATE OF MINNESOTA )
) ss.:

COUNTY OF HENNEPIN )

Before me, _ Vicki A. Gale , a Notary Public in and for the State and

County aforesaid, personally appeared Lawrence F. DeWitt _, with whom I am personally acquainted
(or proved to me on the basis of satisfactory evidence), and who, upon oath, acknowledged himself
or herself to be the president. Dry Milling _ Of Cargill, Incorporated, a Delaware corporation, and
that he or she as such president, Dry Milling » DEINg duly authorized so to do, executed the

foregoing instrument for the purposes therein contained by signing the name of the corporation by

himself or herself as such _president, Dry Milling -
WITNESS my hand and seal, at office, on this the :29thday of May, 1997.

Weer) ALt

Notary Public

VICKI A, GALE

My Commission Expires:

January 31, 2000




EXHIBIT A
FORM QF BILL OF SALE

CARGILL, INCORPORATED, a Delaware corporation ("Seller"), is the owner of the items
(together with all repairs, parts, supplies, accessories, equipment and devices affixed thereto or
installed thereon, and all warranties, covenants and representations of any manufacturer or vendor
thereof, the ["Units"/"Vessels"]) of personal property described on Annex A hereto;

Seller sells, grants, conveys, transfers and assigns title to the [Units/Vessels] to DEUTSCHE
BANK AG, NEW YORK BRANCH, ASSOCIATION, not in its individual capacity but solely as
Administrative Agent (as such Administrative Agent, "Buyer") under that certain [Lease/Charter]
Intended as Security, dated as of May __, 1997, among Seller, Buyer, and certain institutions listed
on Schedule I thereto; and

Seller warrants to Buyer, its successors and assigns that there is conveyed to Buyer good title
to the [Units/Vessels], free and clear of all liens, claims, rights or encumbrances of others (except
the rights of Seller pursuant to the [Lease/Charter] Intended as Security), and Seller will warrant and
defend such title forever against all claims and demands whatsoever.

THIS BILL OF SALE shall be governed by the laws of the State of New York, without
regard to conflict of law principles.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed and delivered
by one of its duly authorized officers this __ day of May, 1997.

CARGILL, INCORPORATED

By:
Name Printed:
Title:

Document Number: 0186729.03
6-2-97/09:47am



EXHIBIT B
FORM OF [LI PL

COUNTERPART NO. __ OF ____ SERIALLY NUMBERED MANUALLY
EXECUTED COUNTERPARTS. TO THE EXTENT THAT THIS DOCUMENT
CONSTITUTES CHATTEL PAPER UNDER THE UNIFORM COMMERCIAL CODE, NO
SECURITY INTEREST IN THIS DOCUMENT MAY BE CREATED THROUGH THE
TRANSFER AND POSSESSION OF ANY COUNTERPART OTHER THAN
COUNTERPART NO. 1.

[LIS/CIS] SUPPLEMENT [(Group __)] dated May __, 1997 (this ["LIS/CIS] Supplement")
among CARGILL, INCORPORATED, a Delaware corporation ("Qbligor") and DEUTSCHE BANK
AG, NEW YORK BRANCH, ("Agent"), not in its individual capacity, but solely in its capacity as
Administrative Agent, for the benefit of the obligees that are parties to the [LIS/CIS] (as defined

below) ("Qbligees");
WITNESSETH:

WHEREAS, Obligor, Obligees, and Agent have heretofore entered into that certain
[Lease/Charter] Intended as Security dated as of May __, 1997 (the ["LIS/CIS"]; unless otherwise
defined herein, capitalized terms used herein shall have the meanings specified in the [LIS/CIS)),
and

WHEREAS, the [LIS/CIS] provides for the execution and delivery of a separate [LIS/CIS]
Supplement on the Delivery Date for each of the [Group A Units, the Group B Units, the Group C
Units, the Group D Units, the Group E Units, the Group F Units and the Group G Units][Vessels],
[in each case] substantially in the form hereof; for the purpose of confirming the acceptance and
lease of such [Units/Vessels], specifying the Basic Payments, Applicable Percentage and
Supplement Balance applicable to such [Units/Vessels] and setting forth certain other matters, all
as required pursuant to the [LIS/CIS];

NOW, THEREFORE, in consideration of the premises and other good and sufficient
consideration, Agent on behalf of Obligees, and Obligor hereby agree as follows:

1. Inspection and Approval. Obligor hereby acknowledges and confirms that it has
inspected, received and approved the [Units/Vessels] set forth on Schedule I hereto for all purposes
of the [LIS/CIS] and the other Operative Documents and, as between the Obligees and Obligor, such
[Units/Vessels] comply in all material respects with the specifications for such [Units/V essels] and
are in good working order, repair, condition and appearance. Obligor hereby certifies that it has no
knowledge of any defect in any of the [Units/Vessels] set forth on Schedule I with respect to design,
manufacture, condition (reasonable wear and tear excepted) or in any other respect. Obligor
reaffirms, as to the [Units/Vessels] set forth in Schedule I, each of the waivers, acknowledgments
and agreements of Obligor set forth in Section 2,7 of the [LIS/CIS].



2. Delivery and Acceptance. The Obligees hereby confirm delivery and [lease/charter]
to Obligor, and Obligor hereby confirms acceptance of delivery and [lease/charter] from the
Obligees, under the [LIS/CIS] as hereby supplemented, of the [Units/Vessels] listed on Schedule I
hereto.

3. Warranty. Obligor hereby represents and warrants that to the best knowledge of its
Responsible Officers, no event which would constitute a Casualty under the [LIS/CIS] has occurred
with respect to any of the [Units/Vessels] set forth on Schedule I hereto as of the date hereof.
Obligor hereby reaffirms each of the representations and warranties set forth in Section 12.1 of the
[LIS/CIS] as if made on the date hereof, including that each of the [Units/Vessels] set forth on
Schedule I hereto are free and clear of all Liens other than Permitted Liens.

4. Term and Basic Payments. The term of this [LIS/CIS] Supplement shall commence
on the date hereof and end on the Termination Date. The Appraised Value, the amount of Basic
Payments due and payable on each Payment Date and the Supplement Balance on the Delivery Date
and as of the end of each Renewal Term shall be as indicated in the appropriate portions of Schedule
II hereto.

5. Payment of Vendors. Obligor hereby represents and warrants that on or prior to the
Delivery Date, it has paid each vendor of the [Units/Vessels] set forth on Schedule I hereto in full.

6. Confirmation. Obligor hereby confirms its agreement, in accordance with the
[LIS/CIS], as supplemented by this [LIS/CIS] Supplement, to pay Basic Payments to Agent, for the
benefit of the Obligees, for each [Unit/Vessel] subject hereto. Nothing herein shall reduce Obligor's
obligation to make all other payments required under the [LIS/CIS], including those payments to be
made on the last day of the [LIS/CIS] Term with respect to the [Units/Vessels] described on
Schedule I hereto pursuant to Article XI of the [LIS/CIS].

7. Incorporation into Lease. This [LIS/CIS] Supplement shall be construed in
connection with and as part of the [LIS/CIS], and all terms, conditions and covenants contained in

the [LIS/CIS], as supplemented by this [LIS/CIS] Supplement, shall be and remain in full force and
effect and shall govern the [Units/Vessels] described on Schedule I hereto.

8. References. Any and all notices, requests, certificates and other instruments executed
and delivered concurrently with or after the execution and delivery of this [LIS/CIS] Supplement
may refer to the "[Lease/Charter] Intended as Security, dated as of May __, 1997", or may identify
the [LIS/CIS] in any other respect without making specific reference to this [LIS/CIS] Supplement,
but nevertheless all such references shall be deemed to include this [LIS/CIS] Supplement, unless
the context shall otherwise require.

9. Counterparts. This [LIS/CIS] Supplement has been executed in several numbered
counterparts. Only the counterpart designated as counterpart "No. 1" shall evidence a monetary
obligation of Obligor or shall be deemed to be chattel paper for purposes of the Uniform
Commercial Code, and such copy shall be held by Agent.

2-



10.  GOVERNING LAW. THIS [LIS/CIS] SUPPLEMENT SHALL BE GOVERNED
BY AND CONSTRUED UNDER THE INTERNAL LAWS OF NEW YORK WITHOUT
REGARD TO CONFLICT OF LAW PRINCIPLES.

[remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have caused this [LIS/CIS] Supplement to be
duly executed and delivered on the day and year first above written.

Document Number: 0186724.03
6-2-97/09:49am

DEUTSCHE BANK AG, NEW YORK BRANCH,
not individually, but solely as

Administrative Agent

for the Obligees

By:
Name:
Title:

CARGILL, INCORPORATED, as Obligor

By:
Name:
Title:




EXHIBIT D-1 TO [LEASE/CHARTER] INTENDED
AS SECURITY DATED AS OF MAY _, 1997
(CARGILL, INCORPORATED)

FORM OF TRANCHE A CERTIFICATE

Commitment: $
Initial Participation Interest Commitment Percentage %

R- Date: May __, 1997
To:
This Tranche A Certificate evidences the right of ("Obligee"), and

its registered assigns pursuant to Section 14.1 of the [LIS/CIS] hereinafter referred to, to receive the
Basic Payments (as defined in the [LIS/CIS]) described on Attachment 1 attached hereto and made
a part hereof, at the times set forth on Attachment 1, in the manner specified in that certain
[Lease/Charter] Intended as Security, dated as of May __, 1997 among Cargill, Incorporated, a
Delaware corporation ("Obligor"), Deutsche Bank AG, New York Branch, as Administrative Agent,
and certain institutions listed on Schedule I thereto, as Obligees (as from time to time amended or
supplemented, the ["LIS/CIS"]). This Tranche A Certificate also evidences that Obligee is an
"Obligee" and a "Tranche A Participant" for all purposes of (and as defined in) the [LIS/CIS], with
all rights attendant to such status, including the benefit of the representations, warranties and
covenants of Obligor under the [LIS/CIS] and with all obligations attendant to such status.

Any transfer of this Tranche A Certificate is subject to the procedures set forth in Article
XIV of the [LIS/CIS].

The Obligee holding this Tranche A Certificate shall be entitled to receive a portion of each
Payment, [LIS Balance], Supplement Balance, and interest payable by Obligor pursuant to the
[LIS/CIS] equal to the product obtained by multiplying such payment by the Obligee's Tranche A
Participation Interest Commitment Percentage.

This Tranche A Certificate is one of the Tranche A Certificates referred to in, and evidences
obligations of the Obligor under, the [LIS/CIS], to which reference is made for a statement of the
terms and conditions hereof. Capitalized terms used herein without definition shall have the
meanings provided in the [LIS/CIS].



THIS TRANCHE A CERTIFICATE SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAWS PROVISIONS OF SUCH STATE.

CARGILL, INCORPORATED
Obligor

By:
Title:




AGENT'S CERTIFICATE OF AUTHENTICATION
This is one of the Tranche A Certificates referred to in the within-mentioned [LIS/CIS].

DEUTSCHE BANK AG, NEW YORK BRANCH,
as Administrative Agent

By:

Title:




ATTACHMENT 1

Payment Payment Payment [LIS/Supplement]
Number Date Amount Balance



EXHIBIT D-2 TO [LEASE/CHARTER] INTENDED
AS SECURITY DATED AS OF MAY | 1997
(CARGILL, INCORPORATED)

FORM OF TRANCHE B CERTIFICATE

Commitment: $
Initial Participation Interest Commitment Percentage %

R- Date: May __, 1997
To:
This Tranche B Certificate evidences the right of ("Obligee™), and its

registered assigns pursuant to Section 14.1 of the [LIS/CIS] hereinafter referred to, to receive the
Basic Payments (as defined in the [LIS/CIS]) described on Attachment 1 attached hereto and made
a part hereof, at the times set forth on Attachment 1, in the manner specified in that certain
[Lease/Charter] Intended as Security, dated as of May > 1997 among Cargill, Incorporated, a
Delaware corporation ("Qbligor"), Deutsche Bank AG, New York Branch, as Administrative Agent,
and certain institutions listed on Schedule I thereto, as Obligees (as from time to time amended or
supplemented, the ["LIS/CIS"]). This Tranche B Certificate also evidences that Obligee is an
"Obligee" and a "Tranche B Participant" for all purposes of (and as defined in) the [LIS/CIS], with
all rights attendant to such status, including the benefit of the representations, warranties and
covenants of Obligor under the [LIS/CIS] and with all obligations attendant to such status.

Any transfer of this Tranche B Certificate is subject to the procedures set forth in Article
X1V of the [LIS/CIS].

The Obligee holding this Tranche B Certificate shall be entitled to receive a portion of each
Payment, [LIS Balance], Supplement Balance, and interest payable by Obligor pursuant to the
[LIS/CIS] equal to the product obtained by multiplying such payment by the Obligee's Tranche B
Participation Interest Commitment Percentage.

This Tranche B Certificate is one of the Tranche B Certificates referred to in, and evidences
obligations of the Obligor under, the [LIS/CIS], to which reference is made for a statement of the
terms and conditions hereof. Capitalized terms used herein without definition shall have the
meanings provided in the [LIS/CIS].



THIS TRANCHE B CERTIFICATE SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAWS PROVISIONS OF SUCH STATE.

CARGILL, INCORPORATED
Obligor

By:
Title:
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AGENT'S CERTIFICATE OF AUTHENTICATION
This is one of the Tranche B Certificates referred to in the within-mentioned [LIS/CIS].

DEUTSCHE BANK AG, NEW YORK BRANCH,
as Administrative Agent

By:

Title:
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ATTACHMENT 1

Payment Payment Payment [LIS/Supplement]
Number Date Amount Balance



EXHIBIT E TO [LEASE/CHARTER] INTENDED
AS SECURITY DATED AS OF MAY | 1997
(CARGILL, INCORPORATED)

FORM OF
DELIVERY DATE NOTICE

May _, 1997

TO: Agent and the Obligees, pursuant to that certain [Lease/Charter] Intended as
Security (the ["LIS/CIS"]), dated as of May __, 1997 among: Cargill,
Incorporated, a Delaware corporation ("Qbligor"); the Persons identified on
Schedule I thereto as the "Qbligees"; and Deutsche Bank AG, New York
Branch, as administrative agent ("Agent"; all capitalized terms used herein
without definition shall have the meaning assigned to such terms in the

[LIS/CIS])).
FROM: Obligor
REGARDING: Delivery Date

1. The Delivery Date is scheduled for May __, 1997, at the offices of Winston & Strawn, 35
West Wacker Drive, Chicago, Illinois 60601 at 9:00 a.m.

2. The Units to be acquired and accepted on such date are identified on Schedule I hereto, all
of which Units were previously identified on Schedule II to the [LIS/CIS].

3. The price to be paid for the Units by the Agent is equal to the Purchase Price, which
purchase price is to be paid out of proceeds of the Funding made by the Obligees to Agent
pursuant to Section 2.2 of the [LIS/CIS].

The Purchase Price shall be sent by wire transfer to Obligor at the account listed on Schedule
I hereto.

CARGILL, INCORPORATED
By:

Name Printed:
Title:




EXHIBIT F-1 TO [LEASE/CHARTER] INTENDED
AS SECURITY DATED AS OF MAY __, 1997
(CARGILL, INCORPORATED)

FORM OF
OFFICER'S CERTIFICATE

Pursuant to the [Lease/Charter] Intended as Security, dated as of May __, 1997, (the
["LIS/CIS"]), among Cargill, Incorporated, a Delaware corporation ("Cargill"), DEUTSCHE BANK
AG, NEW YORK BRANCH, as administrative agent, and the Persons identified as Obligees on
Schedule I thereto, I, | of Cargill, do hereby certify as
follows (capitalized terms used herein without definition shall have the meanings ascribed thereto
in the [LIS/CIS])):

The representations and warranties of Cargill contained in the LIS are true on and as of the
date hereof with the same effect as if such representations and warranties had been made on
and as of the date hereof; Cargill has performed all agreements on its part required to be
performed under the [LIS/CIS] and the other Operative Documents on or prior to the date
hereof; and there exists on the date hereof no Incipient Default or Event of Default.

IN WITNESS WHEREOF, I have signed my name this day of May, 1997.

CARGILL, INCORPORATED

By:
Name:
Title:
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EXHIBIT F-2 TO [LEASE/CHARTER] INTENDED
AS SECURITY DATED AS OF MAY __, 1997
(CARGILL, INCORPORATED)

FORM OF

SECRETARY'S CERTIFICATE

THE UNDERSIGNED , Assistant Secretary of
CARGILL, INCORPORATED ("Cargill"), pursuant to that certain [Lease/Charter] Intended as
Security, dated as of May __, 1997 (the ["LIS/CIS"]), among Cargill, DEUTSCHE BANK AG,
NEW YORK BRANCH, as administrative agent, and the Persons listed on Schedule I thereto, does
hereby certify as follows (capitalized terms used herein shall have the meanings ascribed thereto in
the [LIS/CIS]):

1.

Attached hereto as Exhibit A is a true and complete copy of Cargill's Restated
Certificate of Incorporation [as amended] and in effect on the date hereof, certified
by the Secretary of State of the State of Delaware.

No proceeding for merger, consolidation, liquidation, reorganization or dissolution
of Cargill or the sale of all or substantially all of its assets is pending or
contemplated.

The copy of the By-laws of Cargill, attached hereto as Exhibit B, is true and
complete and such By-laws have been in full force and effect since August 8, 1995
without modification or amendment.

Attached hereto as Exhibit C are true and correct copies of all resolutions adopted
by the Executive Committee of the Board of Directors of Cargill relating to the
[LIS/CIS] and the other Operative Documents, which resolutions have not been
amended or rescinded and are in full force and effect on the date hereof.

The form of [Lease/Charter] Intended as Security, attached hereto as Exhibit D, is
substantially in the form approved by or pursuant to authorization by the Executive
Committee of the Board of Directors of Cargill.

The following persons are on the date hereof duly qualified and acting officers of
Cargill, duly elected or appointed to the offices set forth beside their respective
names and specimen signatures, and each such person who, as an officer of Cargill,
signed the [LIS/CIS], the certificates representing interests in the [LIS/CIS], any of
the other Operative Documents or any other document delivered prior hereto or on
the date hereof in connection with such agreements and documents and the
transactions contemplated therein was, at the respective times of such signing and
delivery and is now duly elected or appointed, qualified and acting as such officer,

-11-



and the signatures of such persons appearing on such documents are their genuine
signatures:

NAME FFICE IGNA

IN WITNESS WHEREOF, I have signed my name this day of May, 1997.

CARGILL, INCORPORATED

By:
Name Printed:
Title:
I , of Cargill, hereby certify
that is on the date hereof the duly elected, qualified and acting

Assistant Secretary of Cargill, and that the signature set forth above is such person's true and correct
signature.

Dated: May __, 1997.

CARGILL, INCORPORATED

By:
Name Printed:
Title:
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Document Number: 0186739.03
6-2-97/11:57am
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SCHEDULE I TO CIS
AGENT

Deutsche Bank AG, New York Branch
31 West 52nd Street
New York, New York 10019

Account: Federal Reserve Bank of New York
Favor: Deutsche Bank AG, New York Branch
ABA #: 026 003 780

Ref: Cargill
Administrative Notices: ATTN Joe Gyurindak, Corporate Finance Administration
Phone: 212/469-4099
Fax: 212/469-4139

Credit Related Notices: ATTN Stephan Wiedermann, Corporate Finance - Food &
Consumer Products Division
Phone: 212/469-8663
Fax: 212/469-8212

OBLIGEE

Deutsche Bank AG, New York Branch
31 West 52nd Street
New York, New York 10019

Account: Federal Reserve Bank of New York
Favor: Deutsche Bank AG, New York Branch
ABA #: 026 003 780

Ref: Cargill
Administrative Notices: ATTN Joe Gyurindak, Corporate Finance Administration
Phone: 212/469-4099
Fax: 212/469-4139

Credit Related Notices: ATTN Stephan Wiedermann, Corporate Finance - Food &
Consumer Products Division
Phone: 212/469-8663
Fax: 212/469-8212

Commitment: $2,184,000.00
Tranche A Participation Interest Commitment: $1,856,400.00
Tranche A Participation Interest Commitment Percentage: 85%
Tranche B Participation Interest Commitment: $ 327,600.00
Tranche B Participation Interest Percentage: 15%



SCHEDULE II TO CIS

Eight (8) double box end type barges manufactured by Trinity Marine Group, Inc. bearing the
following initial hull numbers and barge numbers:

Hull Numbers Barge Numbers
1528-2 CC 97502
1528-3 CC 97503
1528-4 CC 97504
1528-5 CC 97505
1528-6 CC 97506
1528-7 CC 97507
1528-8 CC 97508

1528-9 CC 97509
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