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¥CC Washington, D. C,
RE: Documents for Recordation

Dear Ms. Lee:

: In accordance with the provisions of Section 11303 of the
i Interstate Commerce Act, as revised, and Rules and Regulations
/ of the Interstate Commerce Commission ("ICC") thereunder,
' enclosed herewith for filing and recordation are the following

documents:

1. Three (3) .executed originals of an Equipment Trust
Agreement, a primary document, dated as of March 15, 1987,
between Trinity Industries Leasing Company and RepublicBank
Dallas, National Association, a national banking association, as

Trustee;

2. Three (3) executed originals of an Assignment, a
secondary document, dated March 31, 1987, between Trinity
Industries Leasing Company ("Assignor") and RepublicBank Dallas,
National Association, a national banking association, as Trustee

("Assignee”); and

3. Three (3) executed originals of a Bill of Sale, a
secondary document, dated March 31, 1987 between Trinity
Industries Leasing Company ("Seller") and RepublicBank Dallas,
National Association, a national banking association, as Trustee

("Buyer").
We request that the Assignment be cross-indexed.

The address of Trinity Industries Leasing Company is 2525
Stemmons Freeway, Dallas, Texas 75207, and the address of
RepublicBank Dallas, National Association, the Trustee, is 350
North St. Paul Street, Ninth Floor, One Dallas Centre, Dallas,

Texas 75201.
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The railroad equipment covered by the Assignment and the
Bill of Sale is described in Exhibit A attached hereto.

Enclosed is a check in the amount of $20.00 to cover the
recordation fee. (Such fee was determined on the basis that the
Assignment is being filed concurrently with the Equipment Trust
Agreement.)

You are hereby authorized to deliver any unneeded copies of
the Equipment Trust Agreement, the Assignment and the Bill of
Sale, with filing data noted thereon, following recordation
thereof, to the representative of Gardner, Carton & Douglas, who
is delivering this letter and said enclosures to you.

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

(a) Primary Documents. Equipment Trust Agreement, a
primary document, dated as of March 15, 1987, between
Trinity Industries Leasing Company (as vendor and )
lessee), 2525 Stemmons Freeway, Dallas, Texas 75207 and
RepublicBank Dallas, National Association, as Trustee,
a national banking association, 350 North St. Paul
Street, Ninth Floor, One Dallas Centre, Dallas Texas
75201, and covering various railroad cars, and

(b) Secondary Documents. (i) Assignment, a secondary
document, dated March 31, 1987, between Trinity
Industries Leasing Company (as Assignor), 2525 Stemmons
Freeway, Dallas, Texas 75207 and RepublicBank Dallas,
National Association, as Trustee, a national banking
association, 350 North St. Paul Street, Ninth Floor,
One Dallas Centre, Dallas, Texas 75201, and covering
various railroad cars, and connected to an Equipment
Trust Agreement referred to in paragraph (a) above and
(ii) Bill of Sale, a secondary document, dated
March 31, 1987, between Trinity Industries Leasing
Company (as Seller) and RepublicBank Dallas, National
Association, (as Buyer) and covering various railroad
cars, and connected to an Equipment Trust Agreement
referred to in paragraph (a) above.

Very truly yours,

TRINITY INDUSTRIES LEASING COMPANY

F Dean. Phelps
: : Vice President
2102F-2 (214) 631-4420
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EXHIBIT A

- Description of Trust Equipment

1. Railroad Car Net Lease Agreement, dated May 18, 1983,
between Trinity Industries Leasing Company and AMOCO Minerals
Company (assigned to Cyprus Mines Corporation) covering the
following described railroad cars:

Number of Cars Type Car Numbers
9 14,100 Gal. AMMX 14202-14206, 142009,
111A100W1 AMMX 14212, 14213
Tank Cars AMMX 14200
2. Railroad Car Lease Agreement, dated February 15, 1980,

between Trinity Industries Leasing Company and Ashland 0il, Inc.
covering the following described railroad cars:

Number of Cars Type Car Numbers
77 34,000 Gal. TILX 300535-300550,
112J340W TILX 300561-300580,
Tank Cars TILX 300586-300595,

TILX 300696-300700, 300730,
TILX 300766-300790

3. Railroad Car Lease Agreement, dated February 15, 1980,
between Trinity Industries Leasing Company and Ashland 0Oil, Inc.
covering the following described railroad cars:

Number of Cars Type Car Numbers
2 20,514 Gal. TILX 220015-220016
111A100W3
Tank Cars
4. Railroad Car Lease Agreement, dated February’ 15, 1980
between Trinity Industries Leasing Company and Ashland Oil, Inc.
covering the following described railroad cars: P
Number of Cars Type - Car Numbers
22 25,680 Gal. TILX 250111-250132
111A100W1

Tank Cars



5. Railroad Car Lease Agreement, dated April 24, 1979,
between Trinity Industries Leasing Company and Bunge Corporatlon
covering the following described railroad cars:

Number of Cars Type Car Numbers
30 23,600 Gal. TILX 260100-260129
111A100W1

Tank Cars

6. Railroad Car Lease Agreement, dated February 1, 1985,
between Trinity Industries Leasing Company and CanStates Energy
covering the following described railroad cars:

Number of Cars Type Car Numbers
10 33,885 Gal. TILX 300734, 300735, 300745,
112J400W TILX 300747, 300748, 300751,
Tank Cars TILX 300753, 300758, 300760,

TILX 300763

7. Railroad Car Lease Agreement, dated August 21, 1979,
between Trinity Industries Leasing Company and Coastal States
Energy Company covering the following described railrocad cars:

Number of Cars Type Car Numbers
35 34,090 Gal. TILX 300596-300630
112J3340W

Tank Cars

8. Railroad Car Lease Agreement, dated May 2, 1979, between
Trinity Industries Leasing Company and El Paso Products Company
covering the following described railroad cars:

Number of Cars Type Car Numbers
111 25,680 Gal. TILX 250000-250110
111A100W1

Tank Cars

9. Railroad Car Net Lease Agreement, dated March 7, 1983,
between Trinity Industries Leasing Company and IBP, Inc. covering
the following described railroad cars:

Number of Cars Type Car Numbers
27 23,635 Gal. IBPX 24000-24026
: 111A100W1

Tank Cars



10. Railroad Car Net Lease Agreement, dated March 7, 1983,
between Trinity Industries Leasing Company and IBP, Inc. covering
the following described railroad cars:

Number of Cars Type Car Numbers
91 25,320 Gal. IBPX 25000-25090
111A100W1

Tank Cars

11.. Railroad Car Lease Agreement, dated July 14, 1981,
between Trinity Industries Leasing Company and Northern
Petrochemical Company (acquired by U.S. Industrial Chemicals)
covering the following described railroad cars:

Number of Cars Type Car Numbers
50 33,885 Gal. TILX 300631-300680
112J400W

.Tank Cars

12. Railroad Car Lease Agreement, dated May 26, 1981,
between Trinity Industries Leasing Company and Northern Propane
Gas Company (acquired by Buckeye Gas Products Company) covering
the following described railroad cars:

Numbe; of Cars Type Car Numbers
20 34,090 Gal. TILX 300581-300585,
1123340 TILX 300681-300695

Tank Cars

13. Railroad Car Full Service Lease Agreement, 'dated June 4,
1984, between Trinity Industries Leasing Company and NOVA Energy
Systems Inc. covering the following described railroad cars:

Number of Cars Type Car Numbers
25 33,885 Gal. TILX 300731-300733,
112J400W TILX 300736-300744, 300746,
Tank Cars TILX 300749, 300750, 300752,

TILX 300754-300757, 300759,
TILX 300761, 300762, 300764,
TILX 300765
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14. Railroad Car Lease Agreement, dated September 11, 1986,

between Trinity Industries Leasing Company and Occidental
Chemical Corporation covering the following described railroad

cars:
Number of Cars Type Car Numbers
32 6,150 cu.ft. TILX 6219-6250
LO
Covered Hopper
Cars

15. Railroad Car Net Lease Agreement, dated April 13, 1983,

between Trinity Industries Leasing Company and A. E. Staley
Manufacturing Company covering the following described railroad

cars:
Number of Ca;s Type Car Numbers
50 17,641 Gal. STMX 706-755
111A100W3
Tank Cars

16. Railroad Car Net Lease Agreement, dated June 16, 1981,
between Trinity Industries Leasing Company and Stephens Energy
Ltd. covering the following described railroad cars:

Number of Cars Type Car Numbers
25 33,885 Gal. GWHX 81031-81055
112J400W

Tank Cars

93453W
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Interstate Commeree € onmrission
Sasbington, B.L. 20423

OFFICE OF THE SECRETARY Varch 31,1987

Trinlty Industrles Leaslng Companyg
2525 Stemmons Freeway
Dallas, Texas 75207

Dear

The enclosed document {s) was recorded pursuant to the Provi--
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11393, on 3/31/87 at 10:10 AM ., and assigned re-
recordation number (s). 15195,15195_@ and 1519;»%6

Sincerely yours,

Enclosure (s)

SE-30
(7/79)
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EQUIPMENT TRUST AGREEMENT dated as of March 15, 1987 (the "Agreement"),
between RepublicBank Dallas, National Association, a national banking asso-
ciation, as Trustee (the "Trustee"), and TRINITY INDUSTRIES LEASING COMPANY,
a corporation duly organized and existing under the laws of the State of
Texas (the "Company").

WHEREAS, the Company has agreed to cause to be sold, transferred and
delivered to the Trustee the railroad equipment described herein; and

WHEREAS, title to such railroad equipment is to be vested in and is to
be retained by the Trustee, and such railroad equipment is to be leased to
the Company hereunder, all subject to the Existing Leases (as defined in
Section 1.01) between the Company and various lessees, which Existing Leases
are to be assigned to the Trustee pursuant to Assignments (as defined in
Section 1.01) until title is retransferred to the Company under the provi-
sions hereof; and

WHEREAS, Trinity Industries Leasing Company 8.75% Equipment Trust
Certificates due March 31, 1999 (Series 5) (the "Trust Certificates"), are
to be issued and sold in an aggregate principal amount of $30,000,000, and
the aggregate proceeds (excluding accrued interest, if any) of such sale
which shall be received by the Trustee for delivery to the Company and which
shall equal the aggregate principal amount of the Trust Certificates so
issued and soid, shall constitute a fund to be known as the Trinity
Industries Leasing Company Equipment Trust (Series 5) to be delivered by the
Trustee from time to time to the Company to reimburse the Company for up to
80% of the Cost of the Trust Equipment, the remainder of the Cost of the
Trust Equipment to be paid by the Company as provided herein; and

WHEREAS, the text of the Trust Certificates and the Guaranty endorsed
thereon are to be substantially in the following forms:

{FORM OF TRUST CERTIFICATE AND GUARANTY]

$ No.

TRINITY INDUSTRIES LEASING COMPANY
8.75% EQUIPMENT TRUST CERTIFICATE

Due March 31, 1999
(Series 5)
Total Authorized Issue $30,000,000
RepublicBank Dallas, National Association, Trustee
RepublicBank Dallas, National Association, a national banking associa-

tion, as Trustee (the "Trustee") under an Equipment Trust Agreement (the
"Agreement") dated as of March 15, 1987, between the Trustee and TRINITY



INDUSTRIES LEASING COMPANY, a Texas corporation (the "Company"), hereby

certifies that , Oor registered assigns, is entitled to
an interest in Trinity Industries Leasing Company Equipment Trust (Series 5)
in the aggregate principal amount of $ , with the principal thereof

and interest on the amount of unpaid principal payable in equal, semi-annual
payments made on the last day of the months of March and September in each
year ("Payment Dates") commencing on September 30, 1987 and continuing to
and including March 31, 1999 (provided that the last such payment shall be
in an amount sufficient to pay in full the unpaid principal of and interest
on the Trust Certificates), such interest, as set forth in Sections 2.02 and
5.03 of the Agreement, to be at the rate of 8.75% per annum from the date
hereof until all of the wunpaid principal amount represented by this
Certificate shall have become due, with interest on any overdue principal
and interest, to the extent legally enforceable, at the rate of 10.75% per
annum, and principal payments to be made pursuant to mandatory redemption
provisions described more fully below. The principal and interest so
payable on any Payment Date will be paid to the person or entity in whose
name the Certificate (or one or more Predecessor Certificates as defined in
the Agreement) is registered on the Trustee's books at the close of business
on the fifteenth day of March and September (whether or not a business day),
as the case may be, next preceding such Payment Date. Subject to
Section 2.02 of the Agreement, payment of the principal of and interest on
the Certificate will be made at said office of the Trustee in such coin or
currency of the United States of America as, at the time of payment, shall
be legal tender for the payment of public and private debts, but only from
and out of rentals or other monies received by the Trustee and applicable to
such payment under the provisions of the Agreement. Interest shall be
computed hereunder on the basis of a 360-day year consisting .of twelve
30-day months.

This Certificate is one of an authorized issue of Trust Certificates in
an aggregate amount of $30,000,000, all maturing on March 31, 1999, and
issued under the Agreement pursuant to which certain railroad equipment
leased to the Company (or cash, letters of credit or obligations defined in
the Agreement as "Investment Securities" in lieu thereof, as provided in the
Agreement) is held by the Trustee in trust for the equal and ratable benefit
of the registered holders from time to time of the Trust Certificates issued
thereunder. Reference is made to the Agreement (copies of which are on file
with the Trustee at its said office) for a more complete statement of the
terms and provisions thereof, to all of which the registered holder hereof,
by accepting this Certificate, assents.

As a compulsory sinking fund for the Trust Certificates, the Agreement
provides for the payment by the Company to the Trustee, on or before each
Payment Date commencing on September 30, 1987, and continuing to and includ-
ing March 31, 1999, of rental in an amount sufficient to redeem a portion of
the aggregate principal amount of the Trust Certificates, in accordance with
Sections 3.01 and 5.03(b)(3) of the Agreement. Except as set forth in the
preceeding sentence, the Trust Certificates shall not be prepayable in whole
or in part.



The Trust Certificates are issuable as fully registered Trust
Certificates in denominations of $10,000 or greater. Trust Certificates may
be exchanged for one or more Trust Certificates of authorized denominations
of the same aggregate unpaid principal amount upon presentation thereof for
such purpose at said office of the Trustee, but only in the manner, subject
to the limitations and upon payment of the charges as provided in the
Agreement.

As provided in Section 2.05 of the Agreement, this Certificate is trans-
ferable (i) by endorsement or assignment, wupon the delivery of this
Certificate to or on behalf of the transferee, and it is not necessary to
surrender this Certificate to the Trustee in connection with any transfer
hereof, or (ii) by the registered holder hereof in person or by duly autho-
rized attorney on the books of the Trustee upon surrender to the Trustee at
its said office of this Certificate accompanied by a written instrument of
transfer duly executed by the registered holder in person or by such attor-
ney, in form satisfactory to the Trustee, and thereupon, in connection with
a transfer pursuant to this clause (ii), a new Trust Certificate or
Certificates in authorized denominations for the same aggregate unpaid prin-
cipal amount will be issued to the transferee in exchange herefor and, if
less than the then entire unpaid principal amount hereof is transferred, a
Trust Certificate for the remainder will be issued to the transferor. Prior
to due presentment of this Certificate for registration of transfer, the
Trustee and the Company may deem and treat the person in whose name this
Certificate is registered as the absolute owner hereof for the purpose of
receiving payment of principal and interest and for all other purposes and
shall not be affected by any knowledge or notice to the contrary.

In case of the happening of an Event of Default (as defined in the
Agreement) the principal amount represented by this Certificate may become
or be declared due and payable in the manner and with the effect provided in
the Agreement. :

This Certificate shall not be valid or become obligatory for any purpose
until it has been manually attested by an authorized officer of the Trustee.

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be signed
by one of its authorized officers by such officer's signature or a facsimile
thereof to be hereto affixed or hereon imprinted and to be attested by one
of its authorized officers by such officer's signature.

Dated , 19 REPUBLICBANK DALLAS, NATIONAL
ASSOCIATION, Trustee

Attest:

By:

Authorized Officer




GUARANTY

For value received, TRINITY INDUSTRIES LEASING COMPANY (the "Company"),
as primary obligor and not merely as a surety, hereby fully, unconditionally
and irrevocably guarantees to each holder of this Certificate the payment of
the principal of, and interest at the rate of 8.75% per annum on, this
Certificate (including, to the extent permitted by law, interest at the rate
of 10.75% per annum on overdue principal and interest), when and as the same
shall become due and payable, whether at maturity, upon mandatory
redemption, by declaration of acceleration or otherwise, in accordance with
the terms of this Certificate and the Agreement.

A1l payments to be made by or on behalf of the Company under this
Guaranty shall be made in such coin or currency of the United States of
America as, at the time of payment, shall be legal tender for the payment of
public and private debts, in the manner and as provided in this Certificate.

No compromise, alteration, amendment, modification, extension, renewal,
release, waiver or other change of, or delay or omission of failure to act
in respect of, any of the terms, covenants or conditions of this
Certificate, the Agreement or any other document referred to therein shall
in any way alter or affect any of the obligations of the Company under this
Guaranty.

This Guaranty is (i) an absolute, present and continuing guaranty of
payment and not of collectibility and is in no way conditioned or contingent
upon any attempt to collect from the Trustee or to realize upon any security
provided therefor, or upon any other condition or contingency and (ii) an
independent obligation of the Company and is not in any way conditioned or
. contingent upon the validity or enforceability of the rental obligations
pursuant to Section 5.03 of the Agreement.

The holder of this Certificate shall have the right to protect and
enforce its rights under this Guaranty by suit in equity or action at law or
by other appropriate proceedings, whether for the specific performance of
any guaranties, covenants or agreements contained in this Guaranty or in aid
of the exercise of any power granted in this Guaranty or in the Agreement,
or to take any action authorized or permitted under applicable law, and
shall be. entitled to require and enforce the performance of all acts and
things required to be performed under this Guaranty or under the Agreement
by the Company with respect to this Certificate. No remedy conferred on any
such holder under this Guaranty or otherwise is intended to be exclusive of
any other remedy of any such holder against the Company, and each and every
such’ remedy shall be cumulative and shall be in addition to any other remedy
given in this Guaranty or under the Agreement or now or hereafter existing
at law or in equity or by statute or otherwise.



This Guaranty shall be deemed to be a contract made under the laws of
the State of Illinois for all purposes, including all matters of construc-
tion, validity and performance.

IN WITNESS WHEREOF, the Company has caused this Guaranty on this
Certificate to be duly executed by an officer thereunto duly authorized and
duly attested to by one of its authorized officers by such officer's signa-
ture.

TRINITY INDUSTRIES LEASING COMPANY

Attest:

By :

WHEREAS, it is desired to secure the holders of the Trust Certificates
in the payment of the principal thereof, as hereinafter more particularly
provided, with interest thereon, as hereinafter provided, payable in 24
equal, semi-annual installments on the last day of March and September in
each year, and to evidence the rights of the holders of the Trust
Certificates in substantially the form hereinbefore set forth:

NOW, THEREFORE, in consideration of the mutual covenants and promises
herein contained and other good and valuable consideration, the parties
hereto hereby agree as follows:

ARTICLE I
Definitions

Section 1.01 Definitions. The following terms (except as otherwise
expressly provided or unless the context otherwise requires) for all pur-
poses of this Agreement shall have the respective meanings hereinafter spec-
ified.

Actual Fair Value of any unit of Trust Equipment shall be the value
which would obtain in an arm's length transaction between an informed and
willing buyer-user (other than a lessee currently in possession or a used
equipment dealer) and an informed and willing seller under no compulsion ‘to
sell (and in such determination, the cash flow generated from leases of such
unit of Trust Equipment, if any, shall be considered and costs of removal
from the location of current use shall not be a deduction from such value).

Affiliate of any corporation shall mean any corporation which, directly
or indirectly, controls or is controlled by, or is under direct or indirect
common control with, such corporation. For the purposes of this definition,
control (including controlled by and under common control with), as used




with respect to any corporation, shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management
and policies of such corporation, whether through the ownership of voting
securities or by contract or otherwise.

Assignments shall mean the assignments by the Company to the Trustee of
the Existing Leases and of other leases permitted by Section 5.08, substan-
tially in the form annexed hereto as Exhibit C.

Collateral Deficiency shall be determined to exist under this Agreement
when the net book value (as reflected on the records of the Company and de-
termined in accordance with generally accepted accounting principles consis-
tently applied) of the Trust Equipment, together with Deposited Cash and
other cash, Letters of Credit or Investment Securities on deposit with the
Trustee, is equal to less than 125% of the aggregate principal amount of the
Trust Certificates outstanding at the time of determination of the
Collateral Deficiency.

Company shall mean Trinity Industries Leasing Company and any successor
or successors to it complying with the provisions of Section 5.08 and
Section 7.04 hereof.

Corporate Trust Office shall mean the principal office of the Trustee in
Dallas, Texas, at which the corporate trust business of the Trustee shall,
at the time in question, be administered, which office is, at the date of
execution of this Agreement, Tocated at 350 North St. Paul Street, Ninth
Floor, One Dallas Centre, Dallas, Texas 75201.

Cost, when used with respect to Equipment, shall mean the actual cost
thereof to the Company (including direct cost of labor and material, reason-
able overhead and reasonable manufacturing profit to the manufacturer if
purchased from an Affiliate of the Company), and shall be determined at the
time the Equipment is purchased by the Company, but in no event shall such
actual cost exceed the cost of comparable Equipment which would obtain in an
arm's length transaction determined as provided in the definition in this
Section 1.01 for Actual Fair Value.

Deposited Cash shall mean cash on deposit with or to the credit of the
Trustee for the benefit of the holders of the Trust Certificates and, when
required or indicated by the context, any Investment Securities purchased by
the use of such cash pursuant to the provisions of Section 9.05.

Engineer's Certificate shall mean when required from the Company a cer-
tificate signed by a person appointed by the Company who shall be an
engineer, appraiser or other person knowledgeable as to the value of
railroad equipment and who may be in the employ of the Company or any
Affiliate of the Company.

Equipment shall mean standard-gauge rail tank and hopper cars which are
specified in Exhibit A and such other rail cars which may from time to time
be added by a supplement in accordance with Section 5.05 hereof.



Event of Default shall mean any event specified in Section 6.01 to be an
Event of Default. :

Existing Leases shall mean the leases referred to in Exhibit B hereto
which cover the Equipment.

Funded Indebtedness shall mean and include, as of any date as of which
the amount thereof is to be determined, all indebtedness of a person, wheth-
er secured or unsecured, which by its terms has a final maturity, duration
or payment date more than one year from the date on which Funded
Indebtedness is to be determined, excluding that portion of the principal of
such indebtedness which is due within one year from such date of determina-
tion, but including, however, any indebtedness of such person having a final
maturity, duration or payment date within one year from such date, which
pursuant to the terms of a revolving credit or similar agreement or other-
wise, may be renewed or extended at the option of such person for more than
one year from such date, whether or not theretofore renewed or extended.

Guaranties shall mean the guaranties of the Company to the effect set
forth in the fourth recital of this Agreement, endorsed upon each of the
Trust Certificates in the manner provided in Section 7.06.

Holder, when used with respect to Trust Certificates, shall mean the
registered holder of such Trust Certificates and shall include the plural as
well as the singular number, except that wuntil a particular Trust
Certificate has been registered, the term holder shall mean the person in
whose name such Trust Certificate was issued.

Institutional Investor means any of the following persons: (i) any
bank, trust company or national banking association, acting for its own
account or in a fiduciary capacity, (ii) any charitable foundation the net
assets of which exceed $50,000,000, (iii) any insurance company, (iv) any
pension or retirement trust or fund for which any bank, trust company, na-
tional banking association, insurance company or investment advisor regis-
tered under the Investment Advisers Act of 1940, as amended, is acting as
trustee or agent, (v) any college or university, (vi) any government, any
public employees' pension or retirement system, or any other governmental
agency supervising the investment of public funds.

Investment Securities shall mean (a) bonds, notes or other debt
securities which are issued by the United States of America or by any agency
thereof and which are guaranteed as to principal and interest by the United
States of America; (b) bonds, notes and other debt securities which are
direct obligations of any state or territory of the United States of America
or of any county, city, district or other subdivision of any such state or
territory, having either of the highest rating by Moody's Investors Service,
Inc. or Standard & Poor's Corporation; provided that such security shall
mature within 12 months of the date when it is purchased by the Trustee;
(c) open market commercial paper, rated at least A-1 by Standard & Poor's
Corporation, of a domestic corporation having a net worth of not less than
$100,000,000, and (d) certificates of deposit of or time deposits in banks




or trust companies, including those issued by the Trustee acting in its com-
mercial banking capacity (if it otherwise qualifies hereunder), incorporated
and doing business under the laws of the United States of America or one of
the states thereof having a capital and surplus and undivided profits aggre-
gating at least $100,000,000 and rated in one of the two highest categories
by Moody's Investors Service, Inc. and Standard & Poor's Corporation, pro-
vided that such certificate of deposit or time deposit matures within 12
months of the date of its purchase by the Trustee.

Letter of Credit shall mean a stand-by letter of credit issued by a bank
organized and doing business under the laws of the United States of America
or of any state thereof, having a combined capital and surplus and undivided
profits of at least $100,000,000 and rated in one of the two highest
categories by Moody's Investors Service, Inc. and Standard & Poor's
Corporation, which letter of credit shall (a) be irrevocable (even if the
Company fails to pay any applicable commitment fee or other applicable
amount) until such time as the Company is entitled to its return pursuant to
the provisions of Section 5.05 or Section 6.01(a)(ii), (b) provide for the
unconditional payment by the issuer thereof to the Trustee upon demand by
the Trustee, after the occurrence and during the continuance of any Event of
Default, of an amount not less than the face amount of such letter of cred-
it, (¢) provide that the issuer of such letter of credit shall have recourse
only against the Company in respect of any payment to the Trustee by such
issuer, and (d) if the face amount of such Jletter of «credit exceeds
$1,000,000, be accompanied by an opinion of counsel for the issuer which
opinion (in form and substance) and counsel shall be acceptable to the
Trustee, to the effect that (i) such letter of credit has been duly autho-
rized, executed and delivered by the issuer thereof and is a legal, valid
and binding obligation of such issuer, enforceable against such issuer in
accordance with its terms, complies with the requirements of this Agreement
and irrevocably and unconditionally provides for full payment of the face
amount of such letter of credit, upon the demand of the Trustee after the
occurrence and during the continuance of an Event of Default, (ii) such
issuer has all corporate power and authority to issue and deliver, and to
make payments under, such letter of credit; and (iii) upon the making of any
payment under such letter of credit, the sole recourse of the issuer thereof
in connection with any claim with respect to such payment would be against
the Company, and such issuer would not have any recourse against the Trustee
or any holder of the Trust Certificates.

Officer's Certificate shall mean a certificate signed by the President
or any Vice President or by the Treasurer of the Company or, if delivered
pursuant to the Purchase Agreement, of Trinity or the Company, as the case
may be. Each such certificate shall include the statements provided for fin
Section 10.02 if and to the extent required by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing signed by legal
counsel (who may be an employee of or counsel to the Company), provided that
any such legal counsel shall be satisfactory to the Trustee. Each such
opinion shall include the statements provided for in Section 10.02, if and
to the extent required by the provisions thereof. The acceptance by the




Trustee of, and its action on, an Opinion of Counsel shall be sufficient
evidence that such counsel is satisfactory to the Trustee.

Qutstanding, when used with reference to Trust Certificates, shall mean,
as of any particular time, all Trust Certificates authenticated and
delivered by the Trustee under this Agreement except

(a) Trust Certificates then or theretofore cancelled by the
Trustee or delivered to the Trustee for cancellation;

(b) Trust Certificates for the payment or redemption of which
monies in the necessary amount shall have been deposited in trust with
the Trustee; and

(c) Trust Certificates in lieu of or in substitution for which
other Trust Certificates shall have been executed and delivered pursuant
to the terms of Section 2.06, unless proof satisfactory to the Trustee
is presented that any such Trust Certificates are held by holders in due
course.

Payment Date shall mean the last day of March and September in each
year, commencing September 30, 1987 and continuing to and including
March 31, 1999.

Purchase Agreement shall mean the Purchase Agreement dated as of
March 15, 1987, between and among the Company, Trinity and the Purchasers.

Purchasers shall mean the Institutional Investors named in Schedule A to
the Purchase Agreement.

Predecessor Certificates of any particular Trust Certificate shall mean
every previous Trust Certificate evidencing all or a portion of the same
interest in the trust created hereunder as that evidenced by such particular
Trust Certificate; and, for the purposes of this definition, any Trust
Certificate executed and delivered under Section 2.06 in lieu of a lost,
destroyed, mutilated or stolen Trust Certificate shall be deemed to evidence
the same interest in the trust created hereunder as the lost, destroyed,
mutilated or stolen Trust Certificate.

Request shall mean a written request for the action therein specified,
delivered to the Trustee, dated not more than ten days prior to the date of
delivery to the Trustee and signed on behalf of the Company by the President
or a Vice President of the Company.

Responsible Officer shall mean with respect to the Trustee, the chairman
of the board of directors, the president, every vice president, the cashier,
and every other officer or assistant officer of the Trustee other than those
specifically mentioned above, to whom any corporate trust matter is referred
because of his knowledge of, or familiarity with, the particular subject,
or, with respect to the Company, the president, a senior vice president, a
vice president or the treasurer.




Special Counsel shall mean the special counsel for the Purchasers, named
in the Purchase Agreement, or any other counsel of nationally recognized
standing which is knowledgeable in matters involving the federal securities
laws and has been approved by the holders of at least 25% in aggregate
unpaid principal amount of the outstanding Trust Certificates.

Trinity shall mean Trinity Industries, Inc., a Texas corporation.

Trinity Agreement shall mean the Fixed Charge Coverage Agreement, dated
as of January 15, 1980, between Trinity and the Company, for the benefit of,
among others, the Trustee and the holders of the Trust Certificates (as
Benefited Holders thereunder), a conformed copy of which is attached to the
Purchase Agreement as Annex II thereto.

Trust Certificates shall mean Trinity Industries Leasing Company 8.75%
Equipment Trust Certificates due March 31, 1999 (Series 5), issued hereunder.

Trust Equipment shall mean all Equipment at any time subject to the
terms of this Agreement.

Trustee shall mean RepublicBank Dallas, National Association, a national
banking association, and, subject to the provisions of Article IX, any suc-
cessor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and words of similar
import refer to this Agreement as a whole and not to any particular Article,
Section, paragraph or subdivision hereof.

ARTICLE II
Trust Certificates and Issuance Thereof

Section 2.01 Issuance of Trust Certificates. The aggregate principal
amount of Trust Certificates which shall be issued and delivered by the
Trustee hereunder shall be $30,000,000, except as provided in Sections 2.05
and 2.06.

Section 2.02 Interests Represented by Trust Certificates; Maturity:
Interest; Denominations. (a) Each of the Trust Certificates shall represent
an interest in the amount therein specified in the trust created hereunder.

(b) The Trust Certificates shall mature on March 31, 1999. The Trust
Certificates shall be in denominations of $10,000 or greater.

(¢) Subject to Section 2.05(f), each of the Trust Certificates shall be
dated the date of its issuance and delivery by the Trustee, and, except as
provided in this Section 2.02, shall bear interest on the principal amount
specified therein, payable semi-annually on the Payment Dates in each year,
at the rate of 8.75% per annum from the date of such Trust Certificate until
the principal amount represented by such Trust Certificate shall have become
due, with interest on any overdue principal and interest, to the extent
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legally enforceable, at the rate of 10.75% per annum. The person in whose
name any Trust Certificate is registered at the close of business on any
record date (as hereinafter defined) with respect to any Payment Date shall
be entitled to receive the principal and interest payable on such Payment
Date notwithstanding the cancellation of such Trust Certificate upon any
registration of transfer or exchange subsequent to such record date and
prior to such Payment Date. The term "record date" as used in this
Section 2.02 with respect to any Payment Date shall mean the fifteenth day
of March and September (whether or not a business day), as the case may be,
next preceding such Payment Date.

(d> The principal and interest on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the United
State of America as, at the time of payment, shall be legal tender for the
payment of public and private debts. Notwithstanding the provision of the
preceding sentence of this Section 2.02(d), in the case of payments of prin-
cipal and interest to be made on a Trust Certificate not then to be paid in
full, upon Request and deposit with the Trustee of an agreement of the
holder of such Trust Certificate obligating such holder, prior to any
transfer or other disposition thereof, to surrender the same to the Trustee
for notation thereon of the installments or principal amount represented
thereby theretofore paid in whole or in part, the Trustee will mail its
check on the date each such payment is due to such registered holder at his
address shown on the registry books maintained by the Trustee, provided,
however, that the foregoing provisions of this Section 2.02(d) shall not
apply to any of the Purchasers or to any other Institutional Investor which
purchases $100,000 or more in aggregate unpaid principal amount of outstand-
ing Trust Certificates from any Purchaser or Purchasers, and the Company
shall direct the Trustee by Request to make payments of principal and inter-
est to the Purchasers, or such other Institutional Investor, by check
payable in, or by wire transfer of, federal funds (and the Company shall
make such funds available to the Trustee) at their respective principal or
“home office" addresses or specified bank accounts which shall be supplied
to the Trustee by the Company. The Trustee shall be entitled to rely on the
respective "home office" addresses or specified bank accounts supplied to it
by the Company until it shall have received actual notice of a new or other-
wise different "home office" address or specified bank account at which pay-
ments pursuant to this Section 2.02(d) shall be made. The Company hereby
directs (and execution of this Agreement shall constitute such Request) that
the Trustee make payments to the Purchasers at the addresses set forth in
Schedule A of the Purchase Agreement until further notice.

Section 2.03 Form of Trust Certificates. The Trust Certificates shall
be in substantially the form hereinbefore set forth.

Section 2.04 Execution by Trustee. The Trust Certificates shall be
signed in the name and on behalf of the Trustee by the manual or the facsim-
ile signature of one of its authorized officers and attested by the manual
signature of one of its authorized officers. In case any officer of the
Trustee whose signature, whether facsimile or not, shall appear on any of
the Trust Certificates, shall cease to be such officer of the Trustee before

-11-



the Trust Certificates shall have been issued and delivered by the Trustee
or shall not have been acting in such capacity on the date of the Trust
Certificates, such Trust Certificates may be adopted by the Trustee and be
issued and delivered as though such person had not ceased to be or had been
such officer of the Trustee.

Section 2.05 Characteristics of Trust Certificates. <(a) Each Trust
Certificate shall be registered, as to both principal and interest, in the .
name of the holder and, subject to the provisions of Section 2.07, shall be
transferable (i) by endorsement or assignment, upon the delivery of such
Trust Certificate to or on behalf of the transferee, and it is not necessary
to surrender such Trust Certificate to the Trustee in connection with any
transfer thereof, or (ii) upon presentation and surrender thereof for regis-
tration of transfer at the Corporate Trust Office accompanied by appropriate
instruments of assignment and transfer, duly executed by the registered
holder of the surrendered Trust Certificate or Trust Certificates or by a
duly authorized attorney, in form satisfactory to the Trustee.

(b) Trust Certificates may be exchanged for one or more Trust
Certificates of authorized denominations of the same aggregate unpaid prin-
cipal amount at the Corporate Trust Office.

(c) Anything contained herein to the contrary notwithstanding, prior to
due presentment for registration of transfer thereof, the parties hereto may
deem and treat the registered holder of any Trust Certificate as the
absolute owner of such Trust Certificate for all purposes and shall not be
affected by any knowledge or notice to the contrary.

(d) The Trustee shall cause to be kept at the Corporate Trust Office
books for the registration and registration of transfer of the Trust
Certificates.

(e) No service charge shall be made for any registration of transfer or
exchange of Trust Certificates, but the Trustee shall require the payment of
a sum sufficient to reimburse it for taxes or other governmental charges, if
any, connected with any registration of transfer or exchange.

(f) Each Trust Certificate delivered pursuant to any provision of this
Agreement in exchange for or substitution for, or upon the registration of
transfer of, the whole or any part, as the case may be, of one or more Trust
Certificates shall carry all the rights to interest accrued and unpaid, and
to accrue, which were carried by the whole or such part, as the case may be,
of such one or more other Trust Certificates, and, notwithstanding anything
contained in this Agreement, such Trust Certificates shall be so dated that
neither gain nor loss in interest shall result from such exchange, substitu-
tion or registration of transfer.

(g) The Trustee shall not be required to issue, register a transfer

of, or exchange any Trust Certificate during a period beginning at the open-
ing of business 15 days before each Payment Date.
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Section 2.06. Replacement of Lost Trust Certificates. In case any
Trust Certificate shall become mutilated or defaced or be lost, destroyed or
stolen, then on the terms herein set forth and not otherwise, the Trustee
shall execute, issue and deliver a new Trust Certificate of like tenor and
date, and bearing such identifying number or designation as the Trustee may
determine, in exchange and substitution for, and upon cancellation of, the
mutilated or defaced Trust Certificate, or in lieu of or in substitution for
the same if lost, destroyed or stolen. The applicant for a new Trust
Certificate shall furnish to the Trustee and the Company evidence to their
satisfaction of the loss, destruction or theft of such Trust Certificate
alleged to have been lost, destroyed or stolen and of the ownership and au-
thenticity of such mutilated, defaced, lost, destroyed or stolen Trust
Certificate, and also shall furnish such security or indemnity as may be
required by the Trustee in its discretion, and shall pay all expenses and
charges of such substitution or exchange; provided, however, if such
applicant shall be one of the Purchasers, or another Institutional Investor
having net assets in excess of $50,000,000 which purchases $100,000 or more
in aggregate unpaid principal amount of outstanding Trust Certificates from
any Purchaser or Purchasers, such applicant's written agreement to indemnify
the Company and the- Trustee against any liability or loss resulting from
such substitution or exchange shall satisfy the requirements of this sen-
tence. AIll Trust Certificates are held and owned upon the express condition
that the foregoing provisions are exclusive in respect of the replacement of
mutilated, defaced, lost, destroyed or stolen Trust Certificates and shall
preclude any and all other rights and remedies, any law or statute now ex-
isting or hereafter enacted to the contrary notwithstanding.

Section 2.07. Restrictions on Transfer of Trust Certificates. Each
purchaser of Trust Certificates shall represent at the time of purchase that
such Trust Certificates are not being acquired with any view to the distri-
bution thereof within the meaning of the Securities Act of 1933, as amended
(the "Securities Act"), or the rules and regulations (the "Rules")
promulgated thereunder, but subject, nevertheless, to any requirement of law
that the disposition of its property shall at all times be within its
control. Neither such purchaser nor any subsequent transferee of any Trust
Certificates shall sell or otherwise dispose of any such Trust Certificates
except in accordance with the Securities Act, the Rules, any applicable
state securities laws, and this Agreement, and unless the purchaser or
subsequent transferee of such Trust Certificates is an Institutional
Investor, the Trustee shall not be obligated to effect a registration of
transfer of any such Trust Certificates without having received an opinion
of Special Counsel or of counsel satisfactory to it that the proposed dispo-
sition may be effected without violation of the Securities Act, the Rules,
any applicable state securities laws, and this Agreement.

-13-



ARTICLE III
Redemption of Trust Certificates

Section 3.01 (a) Mandatory Redemption and Redemption Price; Optional
Redemption. The Trust Certificates shall be redeemed pro rata through the
appiication of the rental payable to the Trustee pursuant to
Section 5.03(b)(3), on the last day of March and September of each year com-
mencing September 30, 1987 and continuing to and including March 31, 1999,
at the redemption price of 100% of the principal amount thereof then to be
redeemed, together with all accrued and unpaid interest to the date fixed
for redemption.

(b) Optional Redemption. Except as provided in Section 3.01(a)
hereof, the Trust Certificates shall not be redeemable in whole or in part.

Section 3.02 Selection of Trust Certificates for Sinking Fund
Redemption. On or before the last day of February and August, respectively,
next preceding each Payment Date, the Trustee shall select for redemption
from the holders thereof pro rata a principal amount of Trust Certificates
so as to exhaust the amount of rental to be paid by the Company to it in
cash pursuant to Section 5.03(b)(3) on the next succeeding Payment Date.
The amount to be paid on each such redemption of such Trust Certificates
shall be applied to all outstanding Trust Certificates in proportion as
nearly as practicable to the respective unpaid principal amounts of the out-
standing Tryst Certificates.

Section 3.03 Payment of Trust Certificates Called for Redemption.
(3) The Company on or before the Payment Date having deposited with the
Trustee an amount in cash sufficient to redeem portions of the Trust
Certificates called for redemption or upon final maturity of all of the
Trust Certificates, the Trust Certificates or portions thereby called for
redemption shall become due and payable on such Payment Date, subject to
Section 2.02, at the Corporate Trust Office, and from and after such
redemption date, interest on such Trust Certificates or portions thereof
shall cease to accrue (provided, as set forth herein, that the Company has
deposited amounts sufficient for such redemption with the Trustee as pro-
vided herein), and such Trust Certificates or portions thereof shall no
longer be deemed to be outstanding hereunder and shall cease to be entitled
to the benefit of this Agreement except to receive payment from the monies
reserved therefor in the hands of the Trustee. The Trustee shall hold the
redemption monies in trust for the holders of the Trust Certificates or
portions thereof called for redemption and, subject to Section 2.02, shall
pay the same to such holders respectively upon presentation and surrender of
such Trust Certificates.

(b) A1l Trust Certificates redeemed and paid under this Article III
shall be cancelled by the Trustee, subject to Section 2.02, and no Trust
Certificates shall be issued hereunder in place thereof. Upon the Request
of the Company, the Trustee shall deliver to the Company cancelled Trust
Certificates or shall destroy cancelled Trust Certificates held by it and
deliver a certificate of destruction to the Company.
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ARTICLE IV
Acquisition of Trust Equipment by Trustee

Section 4.01 Acquisition of Trust Equipment. (a) Upon execution of
this Agreement and from time to time thereafter, the Company shall sell,
assign and transfer to the Trustee, as trustee for the holders of the Trust
Certificates, the Trust Equipment described in Exhibit A hereto. The
Company shall deliver to the Trustee one or more bills of sale with respect
to the Trust Equipment that is delivered which shall contain a warranty or
guaranty to the Trustee that the title to the Trust Equipment described
therein is in the Company and is free and clear of all 1liens and
encumbrances (including any leasehold interests therein) other than Existing
Leases and the Assignment and other than rights and interest of the Company
under this Equipment Trust Agreement. Such Equipment shall be delivered to
the person or persons designated by the Trustee as its agent or agents to
receive such delivery (who may be one or more of the officers or agents of
the Company).

(b) In the event that the Company shall deem it necessary or desirable
to procure for the use of the Company, and to include in the trust hereby
created, other Equipment in lieu of or in addition to any of the Equipment
specifically described in Exhibit A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, with the prior approval of
such other Equipment by the holders of at least 66 2/3% in aggregate unpaid
principal amount of the outstanding Trust Certificates after a Request
therefor from the Company, the Company may cause to be sold, assigned and
transferred to the Trustee such other Equipment, to be inciuded under the
trust hereby created.

Section 4.02 Payment of Deposited Cash; Payment by the Company. (a)
From time to time, when and as any of the Trust Equipment shall have been
delivered to the Trustee or its agent or agents pursuant to Section 4.01 and
4.03, the Trustee shall pay, upon Request, to the manufacturers or owners
(or to the Company if it shall be the owner) of the delivered Trust
Equipment out of Deposited Cash an amount not in excess of 80% of the aggre-
gate Cost of all Trust Equipment then and theretofore delivered to the
Trustee or its agent or agents pursuant to this Agreement, as specified in
the Officer's Certificate furnished to the Trustee pursuant to Section
4.03(b). :

(b) The Company covenants that, contemporaneously with any payment by
the Trustee pursuant to this Section 4.02, if the seller of such delivered
Trust Equipment shall not be the Company, the Company will either pay to the
Trustee in cash an amount which will equal or exceed 20% of the aggregate
Cost of such Trust Equipment (for payment over to such seller) or deliver to
the Trustee an executed counterpart of a receipt from such seller evidencing
the direct payment by the Company to such seller of not less than 20% of the
aggregate Cost of such Trust Equipment.

Section 4.03 Supporting Papers. The Trustee shall not pay out any
Deposited Cash against the delivery of any of the Trust Equipment unless and
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until it and each Purchaser which shall have requested copies thereof from
the Company have received the following supporting papers which shall be in
form and substance satisfactory to the Trustee and each of the Purchasers
and their respective special counsel:

(a) A Certificate of the agent or agents designated by the Trustee to
receive delivery of such Trust Equipment, stating that the Trust Equipment
described and specified therein by number or numbers has been delivered to
such agent or agents;

(b An Officer's Certificate from the Company which shall state (i)
that such Trust Equipment is Equipment as herein defined and has been marked
in accordance with Section 5.06, (ii) that the Cost of such Trust Equipment
is in an amount therein specified or is not less than the amount therein
specified (which specified amount shall be deemed to be the Cost of such
Trust Equipment for all purposes of this Agreement), (iii) the date each
unit of such Trust Equipment was first put into use or that such unit was
first put into use not earlier than a specified date, (iv) whether such
Trust Equipment has been used or operated by a person or persons other than
the Company, (v) whether such Trust Equipment is then subject to a lease
and, if so, the name of each lessee (and if such Trust Equipment is not de-
scribed in Exhibit A as of the date of execution hereof, that same is
subject to an Existing Lease which has been approved in accordance with the
provisions hereof as to form and substance, with the name of the lessee
being specified, by Purchasers which have purchased or are committed to pur-
chase at 1least 66 2/3% of the total principal amount of the Trust
Certificates authorized hereunder pursuant to the Purchase Agreement), (vi)
that no Event of Default has occurred and is continuing and (vii) that in
the opinion of the signers, all conditions provided for in this Agreement
relating to the payment in question, have been complied with;

(c) An Engineer's Certificate from the Company which shall state the
Actual Fair Value in the opinion of the signer, of such Trust Equipment as
of the date of the Request referred to in Section 4.02;

(d) A bill or bills of sale of such Trust Equipment (i) from the manu-
facturer of such Trust Equipment to the Company, and (ii) from the Company
as owner thereof to the Trustee, which bill or bills of sale shall contain a
warranty or guaranty to the Trustee that the title to the Trust Equipment
described therein is in the Company and is free and clear of all liens and
encumbrances (including any leasehold interest therein) other than Existing
Leases, subleases permitted by Section 5.08 and any Assignment thereof and
other than the rights of the Company hereunder. °

(e) An Opinion of Counsel to the effect that (i) such bill or bills of
sale have been duly authorized, executed and delivered and are valid and
effective, either alone or in connection with any other instrument referred
to in and accompanying such opinion, to vest in the Trustee the rights,
titles and interests to such Trust Equipment contemplated by this Agreement,
free from all Tliens and encumbrances (including any leasehold interest
therein) other than Existing Leases, as amended, other subleases (which
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shall be specified) permitted by Section 5.08 and Assignments of such
Existing Leases and such subleases, and other than the rights, titles and
interests of the Company hereunder, (ii) all such Assignments and any amend-
ments or supplements thereto or hereto have been duly authorized, executed
and delivered by the Company and constitute, insofar as the Company is con-
cerned, legal, valid and binding obligations, (iii) the Trustee is vested
with all the right, title and interest of the Company in and to such
Existing Leases, as amended or supplemented, and such subleases, as amended
or supplemented, purported to be assigned to the Trustee by such
Assignments, (iv) this Agreement, such subleases, such Assignments and all
amendments or supplements hereto and to any thereof have been duly filed and
recorded with the Interstate Commerce Commission in accordance with Section
11303 of the Interstate Commerce Act, as revised, and a financing statement
covering such Assignments has been duly filed with the office of the
Secretary of State of Texas, (v) no other filing or recordation or deposit
is necessary (or will be necessary in the future, except as stated in such
opinion) for the protection of the rights of the Trustee in and to such
Trust Equipment, such Existing Leases, such subleases or such Assignments in
any state of the United States of America or the District of Columbia, and
(vi) all conditions precedent provided for in this Agreement relating to the
payment in question have been complied with.

Section 4.04 Non-exclusive Nature of Obligations Hereunder. Anything
in this Agreement contained to the contrary notwithstanding, it is expressly
understood that the Company and any Affiliate thereof may enter into and
perform at any time and from time to time other equipment financing agree-
ments of any type, including, but not limited to, other equipment financing
agreements of any type, including, but not limited to, other equipment trust
agreements or conditional sale agreements with persons who may or may not be
parties to this Agreement.

Section 4.05 Relationship of Cost to Trust Certificates. The Company
will cause to be sold, assigned and transferred to the Trustee Equipment in
such amount and of such Cost that the aggregate final Cost of the Trust
Equipment will not be less than 125% of the aggregate principal of said
Trust Certificates.

>

ARTICLE V
Lease of Trust Equipment to the Company

Section 5.0l Lease of Trust Equipment; Equipment Automatically
Subjected. (a) The Trustee does hereby let and lease to the Company all of
the Trust Equipment for a term commencing on the date or dates of delivery
of the Trust Equipment to the Trustee pursuant to Sections 4.01 or 4.03 and
ending on March 31, 1999 or such later date on which the principal of and
interest on the Trust Certificates are paid in full.

(b) As and when any Equipment shall from time to time be delivered
hereunder to the Trustee or its agent or agents, the same shall, ipso facto,
and without further instrument of lease or transfer, pass under and become
subject to the terms hereof.
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Section 5.02 Substituted Equipment Subject Hereto. In the event that
the Company shall, as provided in Sections 4.01, 4.03 or 5.05, cause to be
transferred to the Trustee other Equipment in addition to or in substitution
for any of the Equipment herein specifically described or subjected hereto,
such other Equipment shall be included as part of the Trust Equipment by
supplement hereto to be executed by the Trustee and the Company and to be
recorded with the Interstate Commerce Commission pursuant to the

- requirements of Section 11303 of the Interstate Commerce Act, as revised,

and shall be subject to all the terms and conditions hereof in all respects
as though it had been part of the Trust Equipment herein specifically de-
scribed. ‘

Section 5.03 Rental Payments. <(a) The Company hereby accepts the
lease of the Trust Equipment and covenants and agrees to accept delivery and
possession hereunder of the Trust Equipment; and the Company covenants and
agrees to pay to the Trustee at the Corporate Trust Office (or in the case
of taxes, to the proper taxing authority), in such coin or currency of the
United States of America as at the time of payments shall be legal tender
for the payment of public and private debts, rent hereunder which shall be
sufficient to pay and discharge the items described in Section 5.03(b), when
and as the same shall become due and payable.

(b) The Company shall pay to the Trustee as hereinafter provided as
rental for the Trust Equipment (notwithstanding that any of the Trust
Certificates shall have been acquired by the Company or an Affiliate thereof
or shall not have been presented for payment), the following:

(1) from time to time upon demand of the Trustee (A) any and all
taxes, assessments and governmental charges upon or on account of the
income or property of the trust created hereby, or upon or on account of
this Agreement, which the Trustee as such may be required to pay, (B)
the necessary and reasonablie expenses of the trust created hereby, in-
cluding compensation and expenses provided herein, and (C) an amount
equal to any expenses incurred or loss of principal in connection with
any purchase, sale, redemption or payment at maturity of Investment
Securities;

(2)CA) the amounts of the interest payable on the Trust
Certificates when and as the same shall become payable, and (B) interest
at the rate of 10.75% per annum from the due date, upon the amount of
any installments of rental payable under this subparagraph (2) and the
following subparagraphs (3) and (4) of this Section 5.03(b) which shall
not be paid when due, to the extent legally enforceable;

(3) as a compulsory sinking fund for the Trust Certificates, on or
before each Payment Date commencing September 30, 1987 and continuing to
and including March 31, 1999, an amount set forth below (on the dates
indicated) to be used to redeem a portion of the principal of the Trust
Certificates in accordance with Section 3.01 hereof:
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Date Amount

September 30, 1987....... 731,371.06
March 31, 1988........... 763,368.54
September 30, 1988....... 796,765.91
March 31, 1989........... 831,624.42
September 30, 1989....... 868,007.99
March 31, 1990........... 905,983.34
September 30, 1990....... 945,620.11
March 31, 1991........... 986,990.99
September 30, 1991....... 1,030,171.85
March 31, 1992........... 1,075,241.87
September 30, 1992....... 1,122,283.70
March 31, 1993........... 1,171,383.61
September 30, 1993....... 1,222,631.64
March 31, 1994........... 1,276,121.78
September 30, 1994....... 1,331,952.11
March 31, 1995........... 1,390,225.01
September 30, 1995....... 1,451,047.35
March 31, 1996........... 1,514,530.68
September 30, 1996....... 1,580,791.39
March 31, 1997........... 1,649,951.02
September 30, 1997....... 1,722,136.37
March 31, 1998........... 1,797,479.84
September 30, 1998....... 1,876,119.58
March 31, 1999........... 1,958,199.82

(A schedule of rental payments required to be made by the Company pursuant
to Sections 5.03(b)(2)(A) and (b)(3) is set forth in Exhibit D hereto.)

(4) the principal of the Trust Certificates (other than principal
paid through operation of the compulsory sinking fund pursuant to
Section 5.03(b)(3)), upon the maturity thereof, whether by declaration
or otherwise.

(¢) Nothing herein or in the Trust Certificates contained shall be
deemed to impose on the Trustee or on the Company any obligation to pay to
the holder of any Trust Certificate the amount of any tax, assessment or
governmental charge required by any present or future law of the United
States of America, or of any state, county, municipality or other taxing
authorities thereof, to be paid in behalf of, or withheld from the amount
payable to, the holder of any Trust Certificate.

(d) The Company shall not be required to pay any tax, assessment or
governmental charge so long as it shall in good faith and by appropriate
legal proceedings contest the validity thereof, provided that the rights or
interests of the Trustee or the holders of the Trust Certificates will not
be materially endangered thereby and the Company shall have furnished the
Trustee with an Opinion of Counsel to such effect.
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Section 5.04 Termination of Lease. At the termination of the lease
provided herein and after all payments due or to become due from the Company
hereunder (including all payments due on the Trust Certificates) shall have
been completed and fully made to the Trustee (1) any monies remaining in the
hands of the Trustee after providing for payment in full of all the out-
standing Trust Certificates and after paying the expenses of the Trustee,
including its reasonable compensation, shall be paid back to the Company;
(2) title to all the Trust Equipment shall vest in the Company; and (3) the
Trustee shall execute for recordation -in public offices, at the expense of
the Company, such instrument or instruments in writing as reasonably shall
be requested by the Company in order to make clear upon public records the
Company's title to all the Trust Equipment under the laws of any jurisdic-
tion; provided, however, that until that time title to the Trust Equipment
shall not pass to or vest in the Company, but title to and ownership of all
the Trust Equipment shgll be and remain in the Trustee, notwithstanding the
delivery of the Trust Equipment to and the possession and use thereof by the
Company.

Section 5.05 Substitution and Replacement of Equipment. (a) Upon
Request from the Company, the Trustee shall at any time and from time to
time, execute and deliver a bill of sale assigning and transferring (without
warranties of any kind, except as to title, as to which the Trustee will
give to the transferee referred to below substantially the same warranties
as those given by the Company to the Trustee in the bill of sale described
in Section 5.05(b)(4)) to the transferee named in such Request all  the
right, title and interest of the Trustee in and to any or all of the Trust
Equipment and such instruments for recordation in public offices, at the
expense of the Company, as shall then be required by law in order to make
clear upon public records the transferee's title, free from the lien of this
Agreement and the transferee's right to collect rentals, free from the lien
of any Assignment; provided, however, that none of the Trust Equipment shall
be so assigned or transferred (except as provided in Section 5.04) unless,
in accordance with this Section 5.05, simultaneously either (i) there shall
be conveyed to the Trustee other Equipment of a fair value no less than the
fair value (in each such case as such fair value is determined in accordance
with Section 5.05(e)(1)), as of the_ date of such Request, of the Trust
Equipment so assigned or transferred by the Trustee, or (ii) there shall be
paid to the Trustee in cash, an amount no less than the fair value (as de-
termined in accordance with Section 5.05(e)(1)), as of -the date of such
Request, of the Trust Equipment so assigned or transferred by the Trustee,
or (iii) there shall be provided to the Trustee a Letter of Credit for an
amount no less than the fair value (as determined in accordance with Section
5.05Ce) (1)), as of the date of such Request, of the Trust Equipment so as-
signed or transferred by the Trustee; provided, further, that should such
transfer create a Collateral Deficiency, the Company shall pay to the
Trustee simultaneously in cash an additional amount as necessary to avoid
the creation of the Collateral Deficiency, such cash to be held by the
Trustee as additional security for the payment of the Trust Certificates
until such time as the repayment of such cash or any portion thereof to the
Company would not create a Collateral Deficiency, whereupon the Company may
request the Trustee to repay such cash or portion thereof to the Company and
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the Trustee shall repay the same to the Company unless an Event of Default
has occurred and is then continuing. Notwithstanding the foregoing provi-
sions of this Section 5.05(a), prior to March 31, 1995, none of the Trust
Equipment shall be so assigned or transferred pursuant to this Section
5.05(a) unless, immediately after giving effect to such assignment or
transfer, there shall not have been so assigned or transferred in accordance
with this Section 5.05 during the preceding period of the calendar year com-
mencing January ! in which such assignment or transfer is to occur Trust
Equipment having an aggregate fair value (as determined in accordance with
Section 5.05(e)(1) as of the respective dates of the assignment or transfer
of such Trust Equipment) in excess of 10% of the aggregate fair value of the
Trust Equipment (as determined in accordance with Section 5.05(e)(1) as of
the first day of such calendar year).

(b) At the time of delivery of any Request for assignment or transfer
of Trust Equipment pursuant to Section 5.05(a), the Company shall, if other
Equipment is to be conveyed to the Trustee in substitution for the Trust
Equipment to be assigned or transferred by the Trustee, deliver to the
Trustee (with copies to each Purchaser which shall have requested copies
thereof from the Company) the following papers:

(1) An Engineer's Certificate stating (i) the fair value, as of
the date of said Request, of the Trust Equipment so to be assigned or
transferred by the Trustee, (ii) that such assignment or transfer will
not impair the security under this Agreement in contravention of the
provisions hereof and (iii) the fair value of such substituted units of
Equipment as of such date;

(2) An Officer's Certificate stating (i) the date each unit of
Trust Equipment so to be assigned or transferred by the Trustee was
first put into use (or that such unit was first put into use not later
than a specified date), (ii) the original Cost of each unit of the
Equipment so to be substituted and the day it was first put into use (or
that such unit was first put into use not earlier than a specified
date), (iii) whether such unit so to be substituted has been used or
operated by a person or persons other than the Company, (iv) whether
such unit so to be substituted is then subject to a lease and, if so,
the name of the lessee and such other information as the Trustee may
request to verify the compliance of such lease with Section 5.08, (v)
that each such unit so to be substituted is Equipment as herein defined
and has been marked in accordance with Section 5.06, (vi) that no Event
of Default has occurred and is continuing and (vii) that in the opinion
of the signers, all tonditions precedent provided for in this Agreement
relating to such substitution, have been complied with;

(3) A Certificate of the agent or agents designated by the Trustee
to receive delivery of such Trust Equipment, stating that the Trust
Equipment described and specified therein by number or numbers has been
delivered to such agent or agents;
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(4) A bill or bills of sale of such Trust Equipment from the
Company as owner thereof to the Trustee, which bill or bills of sale
shall contain a warranty or guaranty to the Trustee that the title to
the Trust Equipment described therein is in the Company and is free and
clear of all liens and encumbrances (including any leasehold interest
therein) other than Existing Leases, subleases permitted by Section 5.08
and any Assignment thereof and other than the rights of the Company
hereunder;

(5) An Assignment of any leases permitted by Section 5.08 relating
to the Trust Equipment to be substituted; and

(6) An Opinion of Counsel to the effect that (i) such bill or
bills of sale have been duly authorized, executed and delivered and are
valid and effective, either alone or in connection with any other in-
strument referred to in and accompanying such opinion, to vest in the
Trustee any rights and interest to such substituted Equipment contem-
plated by this Agreement, free from all liens and encumbrances (includ-
ing any leasehold interest therein) other than Existing Leases, ags
amended, other subleases (which shall be specified) permitted by Section
5.08 and Assignments of such Existing Leases and such subleases, and
other than the rights and interests of the Company hereunder, (ii) all
such Assignments and any amendments or supplements thereto or hereto
have been duly authorized, executed and delivered by the Company and
constitute, insofar as the Company 1§ concerned, 1legal, valid and
binding obligations, (iii) the Trustee is vested with all the right,
title and interest of the Company in and to such Existing Leases, as
amended or supplemented, and such subleases, as amended or supplemented,
purported to be assigned to the Trustee by such Assignments, (iv) such
subleases, such Assignments and all amendments or supplements hereto and
to any thereof have been duly filed and recorded with the Interstate
Commerce Commission in accordance with Section 11303 of the Interstate
Commerce Act, as revised, and a financing statement covering such
Assignments has been duly filed with the office of the Secretary of
State of Texas, (v) no other filing or recordation or deposit is neces-
sary (or will be necessary in the future, except as stated in such opin-
ion) for the protection of the rights of the Trustee in and to such
substituted Trust Equipment, such Existing Leases, such subleases or
such Assignments in any state of the United States of America or the
District of Columbia, and (vi) all conditions precedent provided for in
this Agreement with respect to such substitution have been complied with.

(c) At the timeé of delivery of any Request for assignment or transfer
of Trust Equipment pursuant to Section 5.05(a), the Company shall, if cash
and/or a Letter of Credit is to be paid and/or delivered to the Trustee in
respect of the Trust Equipment to be assigned or transferred by the Trustee,
deliver to the Trustee papers corresponding to those set forth in Section
5.05(b) insofar as they relate to the action requested.

(d) Cash or any Letter of Credit deposited with the Trustee pursuant to
this Section 5.05 or pursuant to Section 5.07(a) shall, from time to time,
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be paid over or released, as the case may be, by the Trustee to the Company
upon Request, against conveyance to the Trustee of Equipment having a fair
value as of the date of said Request of not less than the amount of cash so
paid or the amount of the Letter of Credit released and upon compliance by
the Company with all of the provisions of Section 5.05(b) insofar as they
relate to the action requested.

(e) For all purposes of Section 4.03, this Section 5.05 and Section
5.07(a), fair value shall be determined as follows (and the manner of such
determination shall be set forth in each Engineer's Certificate furnished in
respect thereof):

(1) the fair value of any unit of the Trust Equipment assigned or
transferred by the Trustee as provided in this Section 5.05, or worn
out, unsuitable for use, lost, destroyed or taken or requisitioned by
condemnation or otherwise as set forth in Section 5.07¢(a), shall be
deemed to be the greater of (A) the Actual Fair Value thereof or (B) the
Cost thereof as theretofore certified to the Trustee less 1/30th of such
Cost for each full period of one year elapsed between (i) the date such
unit was first put into service, as certified to the Trustee, and (ii)
the date of the Request for assignment or transfer of Trust Equipment
furnished pursuant to this Section 5.05 or the Engineer's Certificate
furnished pursuant to Section 5.07(a), as the case may be; and

(2) the fair value of any unit of Equipment conveyed to the
Trustee as provided in Section 4.01 and this Section 5.05 shall be
deemed to be the lesser of (A) the Actual Fair Value thereof or (B) the
Cost of such unit as certified to the Trustee less depreciation at a
rate not less than 1/30th of such Cost for each full period of one year
elapsed between (i) the date such unit was first put into service, as
certified to the Trustee, and (ii) the date of the Request for assign-
ment or transfer of Trust Equipment furnished pursuant to this Section
5.05.

(f) Any provision of this Section 5.05 or Section 5.07 to the contrary
notwithstanding, no Letter of Credit delivered to the Trustee pursuant to
Section 5.05(a) or pursuant to Section 5.07(a) shall for a period in excess
of one year from the date of delivery thereof relieve the Company of its
obligations thereunder to convey to the Trustee other Equipment or pay to or
deposit with the Trustee cash, of the value or in the amount, as the case
may be, otherwise required by the provisions of Section 5.05 or Section
5.07, as the case may be. '

Section 5.06 Marking of Trust Equipment. (a) The Company agrees that
there shall be plainly, distinctly, permanently and conspicuously stenciled
upon each side of each unit of the Trust Equipment prior to the assignment
and transfer of the same to the Trustee the following words, in letters not
less than one inch in height:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED UNDER THE INTERSTATE
COMMERCE ACT, SECTION 20c.
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Such marks shall be such as to be readily visible and as to indicate plainly
a Trustee's ownership of each such unit of the Trust Equipment.

(b) In case, prior to the termination of the lease provided for herein,
any of such plates or marks shall at any time be removed, defaced or de-
stroyed, the Company shall forthwith cause the same to be restored or
replaced.

(¢c) The Company shall not change or permit to be changed the numbers of
any of the Trust Equipment at any time covered hereby (or any numbers which
may have been substituted as herein provided) except in accordance with a
statement of new numbers to be substituted therefor which previously shall
have been filed with the Trustee by the Company and which statement shall be
filed and recorded in like manner as this Agreement.

(d) Any unit of Trust Equipment required to be marked pursuant to this
Section 5.06 may be lettered, with the name or initials or other insignia
customarily used by the Company on railroad equipment owned by it of the
same or a similar type or in any other appropriate manner, for convenience
of identification of the rights of the Company to use the units of Trust
Equipment permitted under this Agreement, and may also be lettered in the
case of a sublease of any Trust Equipment made pursuant to Section 5.08, in
such manner as may be appropriate for convenience of identification of the
subleased interest therein; but, the Company, from and after the date hereof
and during the continuance of the lease provided for herein, will not allow
the name of any person, firm, association or corporation to be placed on or
to remain on any unit of Trust Equipment as a designation which might be
interpreted as a claim of ownership thereof by the Company or any person,
firm, association, or corporation other than the Trustee.

Section 5.07 Maintenance of Trust Equipment. <(a) The Company agrees
that it will maintain and keep or cause others to maintain and keep the
Trust Equipment in good order and proper repair without cost or expense to
the Trustee, unless and until it becomes worn out, unsuitable for use, lost,
destroyed or taken or requisitioned by condemnation or otherwise. Whenever
Trust Equipment, the fair value of which shall exceed 1% of the aggregate
principal amount of Trust Certificates then outstanding, shall become worn
out, unsuitable for use, lost, destroyed or taken or requisitioned by
condemnation or otherwise (exclusive of Trust Equipment in respect of which
a payment shall have been made to the Trustee pursuant to this Section
5.07(a)), the Company shall forthwith deliver to the Trustee an Engineer's
Certificate describing such Trust Equipment and stating the fair value
thereof as' of the date such Trust Equipment became worn out, unsuitable for
use, lost, destroyed or taken or requisitioned by condemnation or otherwise,
and shall deposit with the Trustee ‘either (1) an amount in cash equal to
such fair value (as determined under Section 5.05(e)(1)) or (2) a Letter of
Credit for an amount no less than such fair value (as determined under
Section 5.05¢(e)(1)). Cash or the Letter of Credit deposited with the
Trustee pursuant to this Section 5.07(a) shall be held and applied as pro-
vided for in Section 5.05(d).
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(b) The rights and remedies of the Trustee to enforce or to recover any
of the rental payments shall not be affected by reason of any such occur-
rence as described in Section 5.07(a).

(¢) The Company covenants and agrees to furnish to the Trustee whenever
required by the Trustee (with a copy to each Purchaser or any holder which
is an Institutional Investor) but at least once on or before July 31 in ev-
ery calendar year beginning in 1987 and during the continuance of the lease
provided for herein an Officer's Certificate, dated as of the preceding
March 31, stating (1) the number of units of the Trust Equipment then
covered hereby and under sublease, together with a 1ist and description of
sublessees thereunder, the units of Trust Equipment (identified by car
number) covered by each sublease and the term and monthly rental under each
sublease, (2) the amount, description and numbers of all Trust Equipment
that may have become worn out, unsuitable for use, lost, destroyed or taken
or requisitioned by condemnation or otherwise since the date of the last
preceding statement (or the date of this Agreement in case of the first
statement), (3) the number of units of the Trust Equipment which the Company
has been notified are then undergoing repairs, other than running repairs,
or then withdrawn from use for such repairs, (4) that in the case of all the
Trust Equipment repainted or repaired since the date of the last preceding
statement (or the date of this Agreement in the case of the first state-
ment), the marks required by Section 5.06 have been preserved, or that such
Trust Equipment when repainted or repaired has been again marked as required
thereby, (5) all normal maintenance and repair work on the Trust Equipment
has been done and all such equipment is in good condition and repair and in
proper running order, and (6) based on the most recent reports provided to
the Company by the lessee (or sublessee) under any lease (or sublease) of
the units of Trust Equipment, the location of all units of Trust Equipment
which are outside of the United States of America (or any state thereof or
the District of Columbia) as of the most recent date reflected in such
reports. The Trustee, by its agents, shall have the right once in each cal-
endar year, but shall be under no duty, to inspect the Trust Equipment at
the then existing locations thereof.

Section 5.08 Possession of Trust Equipment. (a) Except as provided in
this Section 5.08 and subject to the rights of lessees under Existing
Leases, the Company will not assign or transfer its rights hereunder, or
transfer or sublet the Trust Equipment or any part thereof or assign,
pledge, mortgage, transfer or otherwise dispose of any rights under any sub-
lease of any of the Trust Equipment, without the written consent of the
Trustee first had and obtained; and the Company shall not, without such
written consent, except as herein provided, part with the possession of, or
suffer or allow to pass out of its possession or control, any of the Trust
Equipment.

(b) So long as the Company shall not be in default under this
Agreement, the Company and any of its Affiliates shall be entitled to the
possession and use of the Trust Equipment in accordance with the terms here-
of, and the Company shall be entitled to maintain the Existing Leases and
otherwise to sublease the Trust Equipment to, or to permit its use by, a

-25-



sublessee or user for use in the United States of America (or any state
thereof or the District of Columbia), Canada and Mexico; provided, however,
that if the Company or an Affiliate uses, subleases or permits the use of
the Trust Equipment in Canada (or any province or territory thereof) or in
Mexico (or any state or the Federal District thereof), the Company shall,
except as otherwise provided in Section 7.02, first have (1) taken all nec-
essary action to protect the right, title and interest of the Trustee in the
Trust Equipment to be so subleased or used and (2) furnished the Trustee
with an opinion of Canadian or Mexican counsel, as the case may be, satis-
factory to the Trustee to the effect that such action is all that is neces-
sary to protect the right, title, and interest of the Trustee in such Trust
Equipment; and provided further, however, that any such Existing Lease or
other sublease shall forthwith upon execution thereof be assigned to the
Trustee as security for the obligations of the Company hereunder pursuant to
an Assignment and that the Assignment of any such sublease containing an
option permitting the sublessee to purchase any units of Trust Equipment
shall also provide for the proceeds of any such sale to be assigned to the
Trustee pursuant to the Assignment.

(c) Any such sublease may provide that the sublessee, so long as it
shall not be in default under such sublease, shall be entitled to the pos-
session and use of the Trust Equipment covered thereby, and, subject to the
provisions of Section 5.06, may provide for lettering and marking upon such
Equipment for convenience of identification of the leasehold interest of
such sublessee therein; provided, however, that anything in the foregoing
provisions of this sentence to the contrary notwithstanding, any such sub-
Tease shall not negate all or any part of the rights of the Company thereun-
der to assign, pledge, mortgage, transfer or otherwise dispose of any Trust
Equipment, any such assignment, pledge, mortgage, transfer or other disposi-
tion to be subject, however, to any such non-defaulted sublease.

(d) The Trustee shall have the right to declare the lease provided for
herein terminated in case of any unauthorized assignment or transfer of the
Company's rights hereunder or in case of any unauthorized transfer or sub-
lease of any of the Trust Equipment. The election of the Trustee to termi-
nate the lease provided for herein shall have the same effect as the
retaking of the Trust Equipment by the Trustee as hereinafter provided.

Section 5.09 Indemnity. The Company covenants and agrees to indemnify
the Trustee against any and all claims arising out of or connected with the
ownership or use of any of the Trust Equipment, and particularly against any
and all claims arising out of the use of any patented invention in and about
the Trust Equipment, and to comply in all respects with the laws of the
United States of America and of all the states and other jurisdictions in
which the Trust Equipment or any unit thereof may be operated and with all
lawful acts, rules, regulations and orders of any commissions, boards, or
other legislative, executive, administrative or judicial bodies or officers
having power to regulate or supervise any of the Trust Equipment, including
without limitation all lawful acts, rules, regulations and orders of any
body having competent jurisdiction relating to automatic coupler devices or
attachments, air brakes or other appliances; provided, however, that the
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Company may in good faith contest the validity of any such law, act, rule,
regulation or order, or the application thereof to the Trust Equipment or
any part thereof, in any reasonable manner which will not in the judgment of
the Trustee materially endanger the rights or interests of the Trustee or
the holders of the Trust Certificates or subject the Trustee or the holders
of the Trust Certificates to any risk of criminal 1iability. The Company
shall not be relieved from any of its obligations hereunder by reason of the
assertion or enforcement of any such claims or the commencement or prosecu-
tion of any litigation in respect thereof.

Section 5.10 Non-Exclusive Nature of Obligations Hereunder. Anything
in this Agreement contained to the contrary notwithstanding, it is expressly
understood that the Company and any Affiliate thereof may enter into and
perform at any time and from time to time other equipment financing agree-
ments of any type, including, but not limited to, other equipment trust
agreements or conditional sale agreements with persons who may or may not be
parties to this Agreement.

ARTICLE VI
Remedies in Event of Default

Section 6.01 Events of Default. <(a) The Company covenants and agrees
that in case:

(i) _ the Company shall default in the payment of any part of the
rental payable hereunder for more than 5 days after the same shall have
become due and payable, or

(i) the Company shall make or suffer any unauthorized assignment
or transfer of its rights hereunder or any unauthorized transfer or sub-
lease (including contracts to make any such assignment, transfer or sub-
lease) of the Trust Equipment, or except as herein authorized, shall
part with the possession of any of the Trust Equipment and shall fail or
refuse to cause such assignment or transfer or sublease to be cancelled
by agreement of all parties having any interest therein and recover pos-
session of such Trust Equipment within 30 days after a Responsible
Officer of the Company shall have obtained knowledge thereof from any
source, or within said 30 days shall fail to deposit with the Trustee in
accordance with Section 5.05, a sum in cash or a Letter of Credit equal
to the fair value (determined under Section 5.05(e)(1)) of the Trust
Equipment so assigned or transferred or subleased or the possession of
which shall have been parted with otherwise than herein authorized (any
cash or Letter of Credit so deposited to be returned to the Company upon
the cancellation of such assignment, transfer or sublease and the recov-
ery of possession by the Company of such Trust Equipment), or

(iii) the Company shall, for more than 30 days after a Responsible
Officer of the Company shall have obtained knowledge thereof from any
source, fail or refuse to comply with any other of the terms and
covenants hereof or of the Purchase Agreement on its part to be kept and
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performed, or to make provision satisfactory to the Trustee for such
compliance, or

(iv) an event of default shall occur under any lease, agreement,
equipment trust agreement or indenture under which the Company is an
obligor (the term "event of default" being used in this Section
6.01(a)(iv) to mean any event which permits, or after any applicable
notice and/or period of grace provided for in the instrument in
question, would permit the lessor, obligee or holder of any indebtedness
issued thereunder or secured thereby, as the case may be (or a trustee
on such persons behalf) to declare the principal amount of the
obligation issued thereunder or secured thereby to become immediately
due and payable, and such principal amount shall exceed $100,000, or to
elect a majority of the Board of Directors of the Company or Trinity), or

(v) the 1ease‘provided for herein shall be terminated by operation
of law, or

(vi) a court having jurisdiction in the premises shall enter a
decree or order for relief in respect of the Company in an involuntary
case under the federal bankruptcy laws, as now or hereafter constituted,
or any other federal or state law relating to bankruptcy or insolvency,
or appointing a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or other similar official) of the Company or for any sub-
stantial part of its property, or decreeing or ordering the winding up
or liquidation of the affairs of the Company (unless such decree or
order shall have been discharged, stayed or otherwise rendered
ineffective, but then only so long as such stay shall continue in force
or such ineffectiveness shall continue), and all the obligations of the
Company hereunder and under any instrument made in connection with the
purchase of the Trust Certificates by the Purchasers shall not have been
duly assumed in writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers appointed for the Company
or for its property in connection with such proceedings in such manner
that such obligations are incurred by such trustee or trustees or re-
ceiver or receivers within 30 days after such appointment, if any, or 60
days after such proceedings shall have been commenced, whichever shall
be earlier, or

(vii) the Company shall commence a voluntary case under the federal
bankruptcy laws, as now or hereafter constituted, or shall file a
petition or answer or consent seeking reorganization or relief under any
other federal or state law relating to bankruptcy or insolvency, or
shall consent to the appointment of or taking possession by a receiver,
liquidator, assignee, trustee, custodian, sequestrator (or other similar
official) of the Company or for any substantial part of its property, or
shall make an assignment for the benefit of creditors, or shall admit in
writing its inability to pay its debts generally as they become due, or
action shall be taken by the Company in furtherance of any of the
aforesaid purposes, or
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(viii) Trinity shall (A) fail to observe or perform any of its obli-
gations under the Trinity Agreement, or if the Trinity Agreement shall
terminate otherwise than strictly in accordance with the provisions of
the Trinity Agreement, or (B) together with the Company or otherwise,
amend or modify the provisions of the Trinity Agreement without, among
other things, the prior written consent of the holders of not less than
66-2/3% in aggregate principal amount of Trust Certificates then out-
standing, or

(i) any representation, warranty or statement made by the Company
or Trinity, in the Purchase Agreement or in this Agreement, or in any
certificate or other instrument delivered to any Purchaser or holder of
any Trust Certificate pursuant to the Purchase Agreement or this
Agreement, shall be incorrect in any material respect as of the time
when made,

then, in any such case (herein sometimes called an "Event of Default"), the
Trustee, by notice in writing to the Company, or the holders of not less
than 25% in principal amount of the then outstanding Trust Certificates, by
notice in writing to the Company and to the Trustee, may declare to be due
and payable forthwith the entire amount of the rentals (not including
rentals required for the payment of interest accruing after the date of such
declaration) payable by the Company as set forth in Section 5.03 and not
theretofore paid. Thereupon, the entire amount of such rentals and all
amounts payable to the Trustee under Section 9.06 shall forthwith become and
shall be due and payable immediately without further demand, together with
interest at the rate of 10.75% per annum, to the extent legally enforceable,
on any portion of such rentals overdue; and the Trustee shall be entitled to
judgment for -the total amount so becoming payable by the Company, together
with interest, at the rate of 10.75% per annum, to the extent legally en-
forceable, on any portion of such rentals overdue, and to collect such judg-
ment out of any property of the Company wherever situated.

(b) In addition, in case one or more Events of Default shall happen,
the Trustee, by notice in writing to the Company, or the holders of not less
than 25% in principal amount of the then outstanding Trust Certificates, by
notice in writing to the Company and the Trustee, may declare the principal
of all the Trust Certificates then outstanding to be due and payable, and
thereupon the same shall become and be immediately due and payable.

(¢) In case the Company shall fail to pay any instaliment of rental
payable pursuant to Section 5.03(b)(2), (b)(3) or (b)(4) when and as the
same shall have become due and payable hereunder, and such default shall
have continued for a period of 5 days, the Trustee, in its own name and as
Trustee of an express trust, shall be entitled and empowered to institute
any action or proceeding at law or in equity for the collection of the
rentals so due and unpaid, together with all amounts payable to the Trustee
under Section 9.06, and may prosecute any such action or proceeding to judg-
ment or final decree, and may enforce any such judgment or final decree
against the Company or other obligor upon the Trust Certificates and collect
in the manner provided by law out of the property of the Company or other
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obligor upon the Trust Certificates wherever situated the monies adjudged or
decreed to be payable.

(d) In case there shall be pending proceedings for the bankruptcy or
for the reorganization of the Company or any other obligor upon the Trust
Certificates under the federal bankruptcy laws or any other applicable fed-
eral or state law, or in case a receiver, liquidator, assignee, trustee,
custodian, sequestrator (or other similar official) shall have been
appointed for the property of the Company or such other obligor, or in case
of any other judicial proceedings relative to the Company or such other ob-
ligor, or to the creditors or property of the Company or such other obligor,
the Trustee, irrespective of whether the rental payments hereunder or the
principal of the Trust Certificates shall then be due and payable as herein
or therein expressed whether by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand or declaration pursuant to
the provisions of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and prove a claim or
claims for the entire amount of the rentals (including any unpaid rental
then due but not including rentals required for the payment of interest
accruing after the date of such declaration) and to file such other papers
or documents as may be necessary or advisable in order to have the claims of
the Trustee (including any claim for reasonable compensation to the Trustee,
its agents, attorneys and counsel and for reimbursement of all expenses and
liabilities incurred, and all advances made, by the Trustee except as a
result of its negligence or willful misconduct) and of the holders of the
Trust Certificates allowed in such proceedings and to collect and receive
any monies or other property payable or deliverable on any such claims, and
to distribute all amounts received with respect to the claims of the holders
of the Trust Certificates and of the Trustee on their behalf; and any re-
ceiver, liquidator, assignee, trustee, custodian, sequestrator <(or other
similar official) in bankruptcy or reorganization is hereby authorized by
each of the holders of the Trust Certificates to make payment to the
Trustee, and, in the event that the Trustee shall consent to the making of
payments directly to the holders of the Trust Certificates, to pay to the
Trustee such amounts as shall be sufficient to cover reasonable compensation
to the Trustee, its agents, attorneys and counsel, and all other expenses
and liabilities incurred, and ail advances made, by the Trustee except as a
result of its negligence or willful misconduct.

(e) A1l rights of action and rights to assert claims under this
Agreement or under any of the Trust Certificates, may be enforced by the
Trustee without the possession of any of the Trust Certificates or the pro-
duction thereof on any trial or other proceedings relative thereto, and any
such action or proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust; and any recovery of judgment shall
be for the ratable benefit of the holders of the Trust Certificates. In any
proceedings brought by the Trustee (and also any proceedings involving the
interpretation of any provision of this Agreement to which the Trustee shall
be a party) the Trustee shall be held to represent all the holders of the
Trust Certificates, and it shall not be necessary to make any holders of the
Trust Certificates parties to such proceedings.
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Section 6.02 Remedies. (a) Subject to the rights of sublessees under
subleases permitted by Section 5.08 and the rights of lessees under Existing
Leases, in case of the happening of any Event of Default, the Trustee by its
agents (i) may enter upon the premises of the Company and of any Affiliate
of the Company or of any sublessee or any other premises where any of the
Trust Equipment may be and take possession of all or any part of the Trust
Equipment and withdraw the same from said premises, retaining all payment
which up to that time may have been made on account of rental for the Trust
Equipment and otherwise, (ii) shall be entitled to collect, receive and
retain all per diem mileage, sublease rentals or other charges of any kind
then due on account of or thereafter earned by the Trust Equipment or any
part thereof, and (iii) may lease the Trust Equipment or any part thereof,
or with or without retaking possession thereof (but only after declaring due
and payable the entire amount of rentals payable by the Company as provided
in Section 6.01(a)) may sell the same or any part thereof, free from any and
all claims of the Company at law or in equity, in one lot and as an entirety
or in separate lots, insofar as may be necessary to perform and fulfill the
trust hereunder, at public or private sale, called and conducted in any
manner permitted by law, and may proceed otherw1se to enforce its rights and
the rights of the holders of interests hereunder in the manner herein pro-
vided. Upon any such sale, the Trustee itself may bid for the property of-
fered for sale or any part thereof. Any such sale may be held or conducted
at such place and at such time as the Trustee may specify, or as may be
required by law, and without gathering the Trust Equipment to be sold at the
place of sale, and in general in such manner as the Trustee may determine.
Upon such taking possession or withdrawal or lease or sale of the Trust
Equipment, the Company shall cease to have any rights or remedies in respect
of the Trust Equipment hereunder, but all such rights and remedies shall be
deemed thenceforth to have been waived and surrendered by the Company, and
no payments theretofore made by the Company for the rent or use of the Trust
Equipment or any of it shall, in case of the happening of any Event of
Default and such taking possession, withdrawal, 1lease or sale by the
Trustee, give to the Company any legal or equitable interest or title in or
to the Trust Equipment or any of it or any cause or right of action at law
or in equity in respect of the Trust Equipment against the Trustee or the
holders of the interests hereunder. No such taking possession, withdrawal,
lease or sale of the Trust Equipment by the Trustee shall be a bar to the
recovery by the Trustee from the Company of rentals then or thereafter due
and payable, and the Company shall be and remain liable for the same until
such sums shall have been realized as, with the proceeds of the lease or
sale of the Trust Equipment, shall be sufficient for the discharge and pay-
ment in full of the items mentioned in Section 5.03 (other than 1nterest not
then accrued) whether or not they shall have then matured.

(b) It 1is expressly agreed that the rights of the Trustee under this
Section 6.02 are subject to the rights of sublessees under valid and
subsisting subleases described in and permitted by Section 5.08 and the
rights of lessees under Existing Leases, and that the Trustee, so long as
such sublessees are not in default under said subleases, shall not interfere
with the rights of peaceful and undisturbed possession of such sublessees in
and to any of the Trust Equipment in accordance with the terms of such
subleases.
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(c) The Company agrees to pay to the Trustee and to the Purchasers all
reasonable costs and expenses, including attorneys fees and expenses, in-
curred by any of them in enforcing the remedies set forth in paragraph (a)
above and the remedies provided pursuant to any Assignments.

Section 6.03 Application of Proceeds. (a) If, in case of the
happening of any Event of Default, the Trustee shall exercise any of the
powers conferred upon it by Sections 6.01 and 6.02, all payments made by the
Company to the Trustee hereunder after such Event of Default, and the pro-
ceeds of any judgment collected from the Company by the. Trustee hereunder,
and the proceeds of every sale or lease by the Trustee hereunder of any of
the Trust Equipment, together with any other sums and Investment Securities
which may then be held by the Trustee under any of the provisions hereof
(other than sums held in trust for the payment of specific Trust
Certificates), shall be applied by the Trustee in the following order of
priority; (i) the payment of all proper charges, expenses or advances made
or fincurred by the Trustee in accordance with the provisions of this
Agreement, and (ii) the payment of the interest then due, with interest on
overdue interest at the rate of 10.75% per annum to the extent legally en-
forceable, and (iii) the payment of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of 10.75% per annum,
to the extent legally enforceable, from the last Payment Date occurring
prior to such Event of Default, whether such Trust Certificates shall have
then matured by their terms or not, all such payments to be in full if such
proceeds shall be sufficient, and if not sufficient, then pro rata without
preference between principal and interest.

(b) After such payments shall have been made in full, the title to any
of the Trust Equipment remaining unsold shall be conveyed by the Trustee
(without warranties of any kind, except as to title, as to which the Trustee
will give to the Company substantially the same warranties as those given by
the Company to the Trustee in the bill of sale described in Section
5.05¢(b)(4)) to the Company, free from any further liabilities or obligations
to the Trustee hereunder. If after applying all such sums of money realized
by the Trustee there shall remain any amount due to the Trustee under the
provisions hereof, the Company agrees to pay the amount of such deficit to
the Trustee. [If after applying all such sums of money realized by the
Trustee there shall remain a surplus in the possession of the Trustee, such
surplus shall be paid to the Company.

Section 6.04 HWaivers of Default. <(a) Prior to the declaration of the
acceleration of the maturity of the rentals and of the maturity of all the
Trust Certificates as provided in Section 6.01, the holders of at least
66-27/3% in aggregate principal amount of the Trust Certificates at the time
outstanding may on behalf of the holders of all the Trust Certificates waive
any past Event of Default and its consequences, except an Event of Default
in the payment of any instaliment of rental payable pursuant to Section
5.03(bX(2), (bX(3) or (b)(4), and no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon.
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(b) If at any time after the principal of all the Trust Certificates
shall have been declared and become due and payable or if at any time after
the entire amount of rentals shall have been declared and become due and
payable all as provided in Section 6.01, but before March 31, 1999, and,
provided, that no judgment or decree has been entered for the payment of any
monies due for such rentals, on the Trust Certificates or pursuant to this
Agreement, all arrears of rent (with interest at the rate of 10.75% per
annum upon any overdue installments, to the extent legally enforceable), the
expenses and reasonable compensation of the Trustee, together with all ex-
penses of the trust occasioned by the Company's default, and all other sums
which shall have become due and payable by the Company hereunder (other than
the principal of Trust Certificates, and any other rental installments, the
maturity of which shall at the time have been accelerated) shall be paid by
the Company before any sale or lease by the Trustee of any of the Trust
Equipment, and every other default in the observance or performance of any
covenant or condition hereof shall be made good or secured to the satisfac-
tion of the Trustee, or provision deemed by the Trustee to be adequate shall
be made therefor, then, and in every such case, the Trustee, if so requested
by the hoiders of at least 66-2/3% in aggregate principal amount of the
Trust Certificates then outstanding, shall by written notice to the Company
waive the default by reason of which there shall have been such declaration
or declarations and the consequences of such default, but no such waiver
shall extend to or affect any subsequent default or impair any right
consequent thereon.

Section 6.05 Obligations of Company Not Affected By Remedies. No
retaking of possession of the Trust Equipment by the Trustee, or any with-
drawal, lease or sale thereof, nor any action or failure or omission to act
against the Company or in respect of the Trust Equipment, on the part of the
Trustee or on the part of the holder of any Trust Certificate, nor any delay
or indulgence granted to the Company by the Trustee or any such holder,
shall affect the obligations of the Company hereunder. The Company hereby
waives presentation and demand in respect of any of the Trust Certificates
and waives notice of presentation, of demand and of any default in the pay-
ment of the principal of and interest on the Trust Certificates.

Section 6.06 Company to Deliver Trust Equipment to Trustee. In case
the Trustee shall rightfully demand possession of any of the Trust Equipment
other than Trust Equipment under valid subleases permitted by Section 5.08
pursuant to this Agreement, the Company will, at its own expense, forthwith
promptly cause such Trust Equipment to be drawn to such point or points as
shall reasonably be designated by the Trustee; or, at the option of the
Trustee, the Trustee may keep such Trust Equipment, at the expense of the
Company, on any lines of railroad or premises approved by the Trustee until
the Trustee shall have leased, sold or otherwise disposed of the same. It
is hereby expressly covenanted and agreed that the performance of the
foregoing covenant is the essence of this Agreement and upon application to
any court having jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company requiring the specific performance thereof.
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Section 6.07 Trustee to Give Notice of Default. (a) The Trustee shall
give to the holders of the Trust Certificates notice of each default here-
under known to the Trustee within 30 days after the occurrence thereof,
whether or not such default shall have been remedied or cured before the
giving of such notice. The term "default" as used in this Section 6.07
shall mean the happening of any event defined as an Event of Default in
Section 6.01(a), except that, for the purposes of this Section 6.07 only,
there shall be eliminated from the definition of any such event as specified
in Section 6.01(a) any reference to the making of a written demand or the
continuance in force, for any period of days of a default or failure on the
part of the Company referred to in such definition.

(b) The Trustee shall not be deemed to have notice or knowledge of any
default or Event of Default hereunder (except default in the payment of
monies to the Trustee which are required by any provision hereof or any in-
strument entered into in accordance with the terms hereof to be paid to the
Trustee on or before a specified date or within a specified time after
receipt by the Trustee of a notice or certificate which was in fact re-
ceived, and default in the delivery of any certificate or opinion expressly
required to be delivered to the Trustee by any provision hereof), unless an
officer of the Trustee shall have actual knowledge thereof or the Trustee
shall have received notice from the Company, any sublessee of the Company
under Existing Leases (or any sublease permitted by Section 5.08) or the
holder of any Trust Certificate, specifying the same.

Section 6.08 Unconditional Right of Holders of Trust Certificates to
Sue for Principal and Interest. Notwithstanding any other provisions in
this Agreement, the right of any holder of any Trust Certificate to receive
payment of the principal of and interest on such Trust Certificate, on or
after the respective due dates expressed in such Trust Certificate, or to
institute suit for the enforcement of any such payment on or after such re-
spective dates, shall not be impaired or affected without the consent of
such holder, except that no such suit shall be instituted if and to the
extent that the institution or prosecution thereof or the entry of judgment
therein would, under applicable law, result in the surrender, impairment,
waiver or loss of the title reserved under this Agreement upon any property
subject hereto.

Section 6.09 Control by Holders of Trust Certificates. The holders of
a majority in aggregate principal amount of the Trust Certificates at the
time outstanding shall have the right to direct the time, method, and place
of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee; provided, however,
that such direction shall not be otherwise than in accordance with law and
the provisions of this Agreement; and the Trustee, subject to the provisions
of Section 9.02, shall have the right to decline to follow any such direc-
tion if the Trustee, being advised by counsel, shall determine that the
proceeding so directed may not lawfully be taken, or if the Trustee in good
faith shall, by a Responsible Officer or Officers of the Trustee, determine
that the proceeding so directed would involve it in a personal liability, or
if the Trustee in good faith should determine that the action so directed
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would be unjustly prejudicial to the holders of the Trust Certificates not
taking part in such direction; and provided further, that nothing in this
Agreement contained shall impair the right of the Trustee in its discretion
to take any action deemed proper by the Trustee and which is not
inconsistent with such direction by the holders of the Trust Certificates.

Section 6.10 Remedies Cumulative. The remedies in this Agreement pro-
vided in favor of the Trustee and the holders of the Trust Certificates, or
any of them, shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor existing at law or
in equity.

ARTICLE VII
Additional Covenants and Agreements by the Company

Section 7.01 Discharge of Liens. The Company covenants and agrees that
it will pay and discharge, or cause to be paid and discharged, or make ade-
quate provision for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust Equipment; but this provision shall
not require the payment of any such debt, tax, charge, assessment,
obligation or claim so long as the validity thereof shall be contested in
good faith and by appropriate legal proceedings, provided that such contest
will not materially endanger the rights or interests of the Trustee or of
the holders of the Trust Certificates and the Company shall have furnished
the Trustee with an Opinion of Counsel to such effect. If the Company does
not forthwith pay and discharge, or cause to be paid and discharged, or make
adequate provision for the satisfaction or discharge of, any such debt, tax,
charge, assessment, obligation or claim as required by this Section 7.01,
the Trustee may, but shall not be obligated to, pay and discharge the same,
and any amounts so paid shall be due on demand and shall be secured by and
under this Agreement until reimbursed by the Company.

Section 7.02 Payment of Expenses; Recording. (a) The Company
covenants and agrees to pay the expenses incident to the preparation and
execution of the Trust Certificates to be issued hereunder, or relating to
the preparation, execution, recording and filing hereof and of any instru-
ments executed under the provisions hereof with respect to the Trust
Equipment. The Company will, promptly after the execution and delivery of
this Agreement and of each Assignment of Existing Leases and any other sub-
lease under Section 5.08 and each supplement or amendment hereto or thereto,
respectively, cause the same to be duly filed and recorded with the
Interstate Commerce Commission in accordance with Section 11303 of the
Interstate Commerce Act, as revised, and will cause appropriate statements
respecting the same to be filed under applicable Uniform Commercial Codes.
The Company will from time to time do and perform any other act and will
execute, acknowledge, deliver, file, register and record any and all further
instruments required by law or reasonably requested by the Trustee for the
purposes of proper protection of the title of the Trustee and the rights of
the holders of the Trust Certificates and of fully carrying out and
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effectuating this Agreement and the intent hereof; provided, however, that
the Company shall not be required to take any such action in respect of any
jurisdiction outside of the United States if (i) after giving effect to the
failure to take such action, the Company has taken all action required by
law to protect the title of the Trustee to units of Equipment having a fair
value of not less than 90% of the aggregate fair value of all of the Trust
Equipment (such fair value to be determined in the manner provided in
Section 5.05(e)(1)) and (ii) any unit of Trust Equipment at any time located
in such jurisdiction shall have been marked with the marking specified in
Section 5.06.

(b) Promptly after the execution and delivery of this Agreement and of
each Assignment and each supplement or amendment hereto or thereto, the
Company will furnish to the Trustee an Opinion of Counsel stating that, in
the opinion of such counsel, such document or a financing statement relating
thereto, as the case may be, has been properly recorded and filed so as
effectively to protect the title of the Trustee to the Trust Equipment and
its rights and the rights of the holders of the Trust Certificates thereun-
der and hereunder and reciting the details of such action; and the Company
shall furnish to the Trustee, prior to July 31 of each year, commencing on
July 31, 1987, an Opinion of Counsel stating that, in the opinion of such
counsel, (i)(A) such action has been taken with respect to the recording,
filing, re-recording and refiling of this Agreement and of each Assignment
and each supplement or amendment hereto or thereto as is necessary for the
proper protection of the title of the Trustee to the Trust Equipment and the
rights of the Trustee and holders of the Trust Certificates hereunder and
thereunder, and (B) reciting the details of such action or referring to
prior opinions delivered to the Trustee pursuant to this Agreement which
recite such details of such action, or (ii) no such action is necessary for
any such purposes.

Section 7.03 Further Assurances. The Company covenants and agrees from
time to time to do all such acts and execute all such instruments of further
assurance as it shall be reasonably requested by the Trustee to do or
execute for the purpose of fully carrying out and effectuating this
Agreement and the intent hereof.

Section 7.04 Change in Business; Merger. The Company will not make any
substantial change in the nature of the business of the Company, or merge or
consolidate with any other corporation, or sell, lease, or otherwise dispose
of all or any part of its assets (other than in the ordinary course of busi-
ness), except that:

(a) the Company may merge with any other corporation which is or-
ganized under the laws of the United States or any jurisdiction thereof,
provided that (i) the Company shall be the surviving or continuing cor-
poration, and (ii) immediately after such merger, the Company shall not
be in default under this Agreement;

(b) any wholly-owned subsidiary of Trinity or the Company may

merge into the Company, and may sell, lease or otherwise dispose of any
of its assets to the Company.
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Section 7.05 Insurance. The Company covenants and agrees that, so long
as any of the Trust Certificates are outstanding, it will, at fits own
expense, cause to be carried and maintained insurance in respect of the
Trust Equipment and public 1liability insurance with financially sound and
reputable insurers of recognized responsibility in amounts and against risks
customarily insured against by companies of established reputation in the
rail car leasing business and in any event in at least such amounts and
against such risks as are customarily insured against by the Company (or
Trinity) on railroad equipment owned by it, provided, however, such insur-
ance in respect of the Trust Equipment shall be maintained in amounts at
least equal at all times to the unpaid principal amount of the Trust
Certificates then outstanding. Such insurance on any Trust Equipment shall
be payable to the Trustee and the Company as their interests may appear.
The Company will forthwith give notice to the Trustee of the cancellation of
any such insurance, and the Company will give to the Trustee a certificate
reflecting the replacement of insurance required to be maintained pursuant
to this Section 7.05. The Company shall deliver to the Trustee original or
duplicate policies or certificates of insurers in form satisfactory to the
Trustee evidencing all insurance then required to be maintained by the
Company hereunder, and thereafter, within 30 days of the issuance of any
additional policies or amendments or supplements to any of such policies,
the Company will deliver, or cause to be delivered, the same (or certifi-
cates of the insurers under such policies evidencing the same) to the
Trustee, and the Company shall, not later than 30 days prior to the expira-
tion of any policy, deliver certificates of the insurers evidencing the re-
placement thereof.

Section 7.06 Guaranty of Company. The Company covenants, agrees and
guarantees that the holder of each of the Trust Certificates shall receive
the principal amount thereof, in such coin or currency of the United States
of America, as at the time of payment shall be legal tender for the payment
of public and private debts, when and as the same shall become due and
payable, in accordance with the provisions thereof or of this Agreement (and
if not so paid, with interest thereon until paid at the rate of 10.75% per
annum to the extent legally enforceable), and shall receive interest thereon
in like money at the rate specified therein, at the times and place and oth- |
erwise as expressed in the Trust Certificates and this Agreement (and, if
not so paid, with interest thereon until paid at the rate of 10.75% per
annum to the extent legally enforceable) and the Company agrees to endorse
upon each of the Trust Certificates, at or before the issuance and delivery
thereof by the Trustee, its Guaranty of the prompt payment of the principal
thereof and the interest thereon, in substantially the form set forth in the
fourth recital of this Agreement. Said Guaranty so endorsed shall be signed
in the name and on behalf of the Company by the manual signature of its
president, a vice president or the treasurer, In case any officer of the
Company whose signature shall appear on such Guaranty shall cease to be such
officer before the Trust Certificates shall have been issued and delivered
by the Trustee, or shall not have been acting in such capacity on the date
of the Trust Certificates, such Guaranty shall nevertheless be as effective
and binding upon the Company as though the person who signed such Guaranty
had not ceased to be or had then been such officer.
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Section 7.07 Repurchase of Trust Certificates. Neither the Company nor
any Affiliate will, directly or indirectly, repurchase or make any offer to
repurchase any Trust Certificate unless the Company or such Affiliate has
offered to repurchase Trust Certificates, pro rata, from all holders of the
Trust Certificates and upon the same terms. In case the Company repurchases
any Trust Certificate, such Trust Certificate shall thereafter be cancelled
and no Trust Certificate shall be issued in substitution thereof.

Section 7.08 Preservation of Franchises and Existence. Except as oth-
erwise permitted by Section 7.04, the Company will maintain its corporate
existence, rights and franchises in full force and effect, provided that
nothing in this Section 7.08 shall prevent the Company from discontinuing
its operations in any particular state or at any particular location or
locations within the state if, in the opinion of the Board of Directors of
the Company, such discontinuance or termination is in the interest of the
Company, and if such. discontinuance or termination is not disadvantageous in
any material respect to the holders of the Trust Certificates or in
violation of any provisions of this Agreement.

Section 7.09 Limitation on Funded Indebtedness. The Company covenants
and agrees that, anything herein to the contrary notwithstanding, the
Company will not incur any Funded Indebtedness if, after giving effect to
such Funded Indebtedness of the Company, the Funded Indebtedness would then
exceed, on a pro forma basis, 80% of the total capitalization of the Company.
Total capitalization, for purposes of this Section 7.09, shall mean all
Funded Indebtedness plus stockholders' equity (as shown in the financial
statements provided pursuant to Paragraph 4 of the Purchase Agreement).

ARTICLE VIII
Concerning the Holders of Trust Certificates

Section 8.01 Evidence of Action Taken by Holders of Trust
Certificates. MWhenever in this Agreement it is provided that the holders of.
a specified percentage in aggregate principal amount of the Trust
Certificates may take any action (including the making of any demand or
request, the giving of any notice, consent or ‘waiver or the taking of any
other action), the fact that at the time of taking any such action the
holders of such specified percentage have joined therein may be evidenced by
any instrument or any number of instruments of similar tenor executed by
holders of Trust Certificates in person or by agent or proxy appointed in
writing.

Section 8.02 Proof of Execution of Instruments and of Holding of Trust
Certificates. Proof of the execution of any instrument by a holder of Trust
Certificates or his agent or proxy and proof of the holding by any person of
any of the Trust Certificates shall be sufficient if made in the following
manner:

(a) The fact and date of the execution by any such person of any
instrument may be proved by the certificate of any notary public or
other officer of any jurisdiction within the United States of America
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authorized to take acknowiedgments of deeds to be recorded in such jur-
isdiction that the person executing such instrument acknowledged to him
the execution thereof, by an affidavit of a witness to such execution
sworn to before any such notary or other such officer, or by a guarantee
of the signature of such person by a trust company, a bank or a member
firm of the New York Stock Exchange.

(b) The ownership of Trust Certificates may be proved by the reg-
ister of such Trust Certificates or by a certificate of the registrar
thereof.

(c) The Trustee may require such additional proof of any matter
referred to in this Section 8.02 as it shall deem necessary.

Section 8.03 Trust Certificates Owned by Company Deemed Not
Qutstanding. In determining whether the holders of the requisite principal
amount of the Trust Certificates have concurred in any direction, request,
or consent under this Agreement, Trust Certificates which are owned by the
Company or by any other obligor on the Trust Certificates or by an Affiliate
of the Company or any such other obligor shall be disregarded, except that
for the purpose of determining whether the Trustee shall be protected in
relying on any such direction, request or consent, only Trust Certificates
which the Trustee knows are so owned shall be disregarded.

Section 8.04 Right of Revocation of Action Taken. At any time prior to
(but not after) the evidencing to the Trustee, as provided in Section 8.01,
of the taking of any action by the holders of the percentage in aggregate
principal amount of the Trust Certificates specified in this Agreement in
connection with such action, any holder of a Trust Certificate the serial
number of which is shown by the evidence to be included in the Trust
Certificates the hoiders of which have consented to such action may, by
filing written notice with the Trustee at its Corporate Trust Office and
upon proof of holding as provided in Section 8.02, revoke such action so far
as concerns such Trust Certificate. Except as aforesaid, any such action
taken by the holder of any Trust Certificate shall be conclusive and binding
upon such holder and upon all future holders and owners of such Trust
Certificate and of any Trust Certificate issued in exchange or substitution
therefor, irrespective of whether or not any notation in any regard thereto
is made upon such Trust Certificate. Any action taken by the holders of the
percentage in aggregate principal amount of the Trust Certificates specified
in this Agreement in connection with such action shall be conclusive and
binding upon the Company, the Trustee and the holders of all the Trust
Certificates. '

ARTICLE IX
The Trustee

Section 9.01 Acceptance of Trusts. The Trustee hereby accepts the
trust imposed upon it by this Agreement, and agrees to perform the same as
herein expressed.
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Section 9.02 Duties and Responsibilities of Trustee; During Default:
Prior to Default. (a) In case an Event of Default has occurred (which has
not been cured), the Trustee shall exercise such of the rights and powers
vested in it by this Agreement, and use the same degree of care and skill in
their exercise, as a prudent man would exercise or use under the circum-
stances in the conduct of his own affairs.

(b) No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent fail-
ure to act, or its own willful misconduct, except that

(i) prior to the occurrence of an Event of Default and after the
curing of all Events of Default which may have occurred:

(A) the duties and obligations of the Trustee shall be deter-
mined solely by the express provisions of this Agreement, and the
Trustee shall not be Tiable except for the performance of such duties
and obligations as are specifically set forth in this Agreement, and no
implied covenants or obligations shall be read into this Agreement
against the Trustee; and

(B) in the absence of willful misconduct on the part of the
Trustee, the Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon
any certificates or opinions furnished to the Trustee and conforming to
the requirements of this Agreement; but in the case of any such certifi-
cates or opinions which by any provision hereof are specifically
required to be furnished to the Trustee, the Trustee shall be under a
duty to examine the same to determine whether or not they conform to the
requirements of this Agreement;

(i) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer, unless it shall be proved that
the Trustee was negligent in ascertaining the pertinent facts; and

(iii) the Trustee shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance with the
direction of the holders of a majority in aggregate principal amount of
the Trust Certificates at the time outstanding relating to the time,
method and place of conducting any proceeding for any remedy available
to the Trustee, or exercising any trust or power conferred upon the
Trustee, under this Agreement.

(c) None of the provisions contained in this Agreement shall require
the Trustee to expend or risk its own funds or otherwise incur personal fi-
nancial liability in the performance of any of its duties or in the exercise
of any of its rights or powers, if there is reasonable ground for believing
that the repayment of such funds or adequate indemnity satisfactory to it
against such risk or liability is not reasonably assured to it.

Section 9.03 Certain Rights of the Trustee. Except as otherwise pro-
vided in Section 9.02:
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(a) the Trustee may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement, in-
strument, opinion, report, notice, request, consent, order, trust cer-
tificate, guaranty or other paper document believed by it to be genuine
and to have been signed or presented by the proper party or parties;

(b) the Trustee may consult with counsel, and any Opinion of
Counsel shall be full and complete authorization and protection in re-
spect of any action taken or suffered by it hereunder in good faith and
in accordance with such Opinion of Counsel;

(¢) the Trustee shall be under no obligation to exercise any of
the rights or powers vested in it by this Agreement at the request,
order or direction of any of the holders of the Trust Certificates, pur-
suant to the provisions of this Agreement, unless such holders shall
have offered to the Trustee reasonable security or indemnity against the
costs, expenses and liabilities which might be incurred thereon or
thereby; and

(d) the Trustee shall not be liable for any action taken by it in
good faith and believed by it to be authorized or within the discretion
or rights or powers conferred upon it by this Agreement. .

Section 9.04 Application of Rentals; Responsibility of Trustee to
Insure or Record. (a) The Trustee covenants and agrees to apply the rentals
received by it under Section 5.03(b) hereof when and as the same shall be
received, and to the extent that such rentals shall be sufficient therefor,
for the purposes specified in Section 5.03(b).

(b) Except as otherwise provided in Section 9.02, the Trustee shall not
be required to undertake any act or duty in the way of insuring, taking care
of or taking possession of the Trust Equipment or to undertake any other act
or duty under this Agreement until fully indemnified by the Company or by
one or more of the holders of the Trust Certificates against all liability
and expense; and, except as aforesaid, the Trustee shall not be responsible
for the filing or recording or refiling or re-recording of this Agreement or
of any supplement hereto or statement of new numbers.

Section 9.05 Investments in Investment Securities. (a) Any money at
any time paid to or held by the Trustee hereunder until paid out by the
Trustee as herein provided may be carried by the Trustee on deposit with
itself, and, if and to the extent permitted by applicable law or regulations
of governmental authorities having Jjurisdiction over the Trustee, the
Trustee may allow interest upon any such monies held by it in trust at the
rate generally prevailing among banks and trust companies in the city in
which the Corporate Trust Office is located or allowed by it upon deposits
of a similar character.

(b) At any time, and from time to time, if at the time no Event of
Default shall have occurred and be continuing, the Trustee, on Request,
shall invest and reinvest Deposited Cash held by it or cash deposited with
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it pursuant to Section 5.05 or Section 5.07 (hereinafter in this Section
9.05 called "Replacement Funds") in Investment Securities, at such prices
including any premium and accrued interest, as are set forth in such
Request, such Investment Securities to be held by the Trustee in trust for
the benefit of the holders of the Trust Certificates.

(c) The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against delivery of Trust Equipment, sell
such Investment Securities, or any portion thereof, and restore to Deposited
Cash or Replacement Funds, as the case may be, the proceeds of any such sale
up to the amount paid for such Investment Securities, including premium and
accrued interest.

(d) The Company, if not in default under the terms hereof and if no
Collateral Deficiency exists, shall be entitled to receive any interest al-
lowed as provided in Section 9.05(a), and any interest (in excess of accrued
interest paid from Deposited Cash at the time of purchase) or other profit
which may be realized from any sale or redemption of Investment Securities.

Section 9.06 Trustee Not Liable for Delivery Delays or Defects in
Equipment or Title; May Perform Duties by Agents; Reimbursement of Expenses:
Holding of Trust Certificates; Monies Held in Trust. <(a) Except as other-
wise provided in Section 9.02, the Trustee shall not be liable to anyone for
any delay in the delivery of any of the Trust Equipment, or for any default
on the part of the manufacturers or owners thereof or of the Company, or for
any defect in any of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the Trustee in
respect thereof or as a representation on the part of the Trustee in respect
of the value thereof or in respect of the title thereto. The Trustee makes
no representation or warranty, express or implied, as to the title, value,
condition, design, operation, merchantability or fitness for use of any of
the Trust Equipment, or any other representation or warranty whatsover, ex-
press or implied, with respect to any of the Trust Equipment.

(b) Except as otherwise provided in Section 9.02, the Trustee may
perform its powers and duties hereunder with respect to the delivery and
acceptance of the Trust Equipment by or through such attorneys, agents or
servants as it shall appoint, and shall be answerable for only its own neg-
ligence and willful misconduct, and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable care. The
Trustee shall not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this Agreement or of the Trust
Certificates (except for its own execution thereof).

(¢) The Trustee shall be entitled to receive payment of all of its ex-
penses and disbursements hereunder, including reasonable counsel fees, and
to receive reasonable compensation for all services rendered by it in the
execution of the trust hereby created, all of which shall be paid by the
Company pursuant to Section 5.03(b) hereof.
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(d) The Trustee in its individual or fiduciary capacity may own, hold
and dispose of Trust Certificates with the same rights which it would have
if it were not Trustee.

(e) Any monies at any time held by the Trustee or any paying agent
hereunder shall, until paid out or invested by the Trustee or any paying
agent as herein provided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates.

Section 9.07 Persons Eligible for Appointment as Trustee. There shall
at all times be a Trustee hereunder which shall be either RepublicBank
Dallas, National Association, a national banking association, or a bank or
trust company, organized and doing business under the laws of the United
States of America or of the State of Texas, or of the State of New York,
having its principal office and place of business in the Cities of Houston,
Dallas or Fort Worth in the State of Texas, or in the City of New York in
the State of New York, having a combined capital and surplus of at least
$100,000,000 and which is authorized under such laws to exercise corporate
trust powers and is subject to supervision or examination by federal or
state authority. If such bank or trust company publishes reports of condi-
tion at Tleast annually, pursuant to law or to the requirements of the
aforesaid supervising or examining authority, then for the purposes of this
Section 9.07, the combined capital and surplus of such bank or trust company
shall be deemed to be its combined capital and surplus as set forth in itsg
most recent report of condition so published. In case at any time the
Trustee shall cease to be eligible in accordance with the provisions of this
Section 9.07, the Trustee shall resign immediately in the manner and with
the effect specified in Section 9.08.

Section 9.08 Resignation and Removal; Appointment of Successor
Trustee. (a) The Trustee may at any time resign by giving written notice
of resignation to the Company and by mailing notice of resignation to all
holders of Trust Certificates specifying the date such resignation is to
become effective (which shall be not less than 30 days after the date of
mailing such notice) at their last addresses appearing on the registry
books. Upon receiving such notice of resignation, the Company shall
promptly appoint a successor trustee by written instrument, in duplicate,
executed by order of the Board of Directors of the Company, one copy of
which instrument shall be delivered to the Trustee so resigning and one copy
to the successor trustee. The Company shall promptly notify the holders of
the Trust Certificates of any such appointment made by it and provide one
copy of any instrument effecting such appointment to each holder of the
Trust Certificates. If no successor trustee shall have been so appointed
and have accepted appointment within 30 days after the giving of such notice
of resignation, the resigning trustee may petition any court of competent
jurisdiction for the appointment of a successor trustee, or any holder of a
Trust Certificate who has been a bona fide holder of a Trust Certificate or
Trust Certificates for at least six months may, on behalf of such holder and
all others similarly situated, petition any such court for the appointment
of a successor trustee. Such court may thereupon, after such notice, if
any, as it may deem proper and prescribe, appoint a successor trustee.
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(b) In case at any time any of the following shall occur:

(i) the Trustee shall cease to be eligible in accordance with the
provisions of Section 9.07 and shall fail to resign after written
request therefor by the Company or by any such holder of a Trust
Certificate, or

(ii) the Trustee shall become incapable of acting, or shall be de-
clared insolvent, or a receiver of the Trustee or of its property shall
be appointed, or any public officer shall take charge or control of the
Trustee or of its property or affairs for the purpose of rehabilitation,
conservation or liquidation,

then in any such case, the Company may remove the Trustee and appoint a suc-
cessor trustee by written instrument, in duplicate, executed by order of its
Board of Directors, one copy of which instrument shall be delivered to the
Trustee so removed and one copy to the successor trustee, or, any holder of
a Trust Certificate who has been a bona fide holder of a Trust Certificate
or Trust Certificates for at least six months may, on behalf of such holder
and all others similarly situated, petition any court of competent jurisdic-
tion for the removal of the Trustee and the appointment of a successor
trustee. Such court may thereupon, after such notice, if any, as it may
deem proper and prescribe, remove the Trustee and appoint a successor
trustee.

(c) The holders of a majority in aggregate principal amount of the
Trust Certificates at the time outstanding may at any time remove the
Trustee and appoint a successor trustee by delivering to the Trustee to be
removed, to the successor trustee so appointed and to the Company the
evidence provided for in Section 8.01 of the action taken by the holders of
the Trust Certificates.

(d) Any resignation or removal of the Trustee and any appointment of a
successor trustee pursuant to any of the provisions of this Section 9.0§
shall become effective upon acceptance of appointment by the successor
trustee as provided in Section 9.09.

Section 9.09 Acceptance of Appointment by Successor Trustee. <(a) Any
successor trustee appointed as provided in Section 9.08 shall execute, ac-
knowledge and deliver to the Company and to its predecessor trustee an in-
strument accepting such appointment hereunder, and thereupon the resignation
or removal of the predecessor trustee shall become effective and such suc-
cessor trustee, without any furthér act, deed or conveyance, shall become
vested with all the rights, powers, duties and obligations of its predeces-
sor hereunder; but, nevertheless, on the written request of the Company or
of the successor trustee, upon payment of its charges, then unpaid, the
Trustee ceasing to act shall execute and deliver an instrument transferring
to such successor trustee all the rights and powers of the Trustee so
ceasing to act. Upon request of any such successor trustee, the Company
shall execute any and all instruments in writing for more fully and certain-
ly vesting in and confirming to such successor trustee all such rights and
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powers. Any Trustee ceasing to act shall, nevertheless, retain a lien upon
all property or funds held or collected by such Trustee to secure any
amounts then due it pursuant to the provisions of Section 9.06.

(b) No successor trustee shall accept appointment as provided in this
Section 9.09 unless at the time of such acceptance such successor trustee
shall be eligible under the provisions of Section 9.07.

(c) Upon acceptance of appointment by a successor trustee as provided
in this Section 9.09, the Company shall mail notice of the succession of
such trustee hereunder to the holders of the Trust Certificates at their
last addresses appearing upon the registry books. If the Company fails to
mail such notice within ten days after acceptance of appointment by the suc-
cessor trustee, the successor trustee shall cause such notice to be mailed
at the expense of the Company.

Section 9.10 Merger or Consolidation of Trustee. Any corporation into
which the Trustee may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger or conversion or
consolidation to which the Trustee shall be a party, or any corporation suc-
ceeding to the corporate trust business of the Trustee, shall be the succes-
sor of the Trustee hereunder, provided such corporation shall be eligible
under the provisions of Section 9.07, without the execution or filing of any
paper or any further act on the part of any of the parties hereto, anything
herein to the contrary notwithstanding except that such successor to the
Trustee shall promptly notify the holders of the Trust Certificates of such
merger, conversion or consolidation.

Section 9.11 Annual Report of Trustee. So long as any Trust
Certificate is outstanding, the Trustee will, within 30 days prior to each
August 1 commencing in the calendar year 1987, cause to be delivered to each
holder of the Trust Certificates a written report:

() listing the policies of insurance then outstanding and in
effect, the names of the companies issuing such insurance, the amounts
and expiration date or dates of such insurance and the risk or risks
covered thereby and any material changes in such insurance since the
last list certificate;

i) setting forth a list and description of the Equipment under
the Equipment Trust Agreement setting forth the name of the lessee or
sublessees thereof and the unexpired term of the Existing Leases or
subleases, including renewals thereof, to which such Equipment fis
subject;

i) setting forth the face amount and expiration date, if any, of
any Letter of C(Credit delivered to it pursuant to Section 5.05 or
5.07(a); and

(iv) setting forth the facts and circumstances with respect to any
default (as defined in Section 6.07) or Event of Default which has, to
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its knowledge, occurred, and whether such default or Event of Default
has been waived, cured or is continuing.

Section 9.12 Trustee Not Responsible for Payment of Deficiencies.
Anything in the Certificate, this Agreement, the Trust Certificate, or any
certificate, opinion or documents of any nature whatsoever to the contrary
notwithstanding, neither the holder of any Certificate nor any respective
successor or assign shall have any claim, remedy or right to proceed (at law
or in equity) against the Trustee in its fiduciary capacity or individual
capacity for the payment of any deficiency or any other sum owing on account
of the obligations evidenced by the Certificate from any source other than
the Equipment, Deposited Cash and the Rentals (all as defined in the
Agreement); and the holders of the Certificates, by acceptance thereof,
waive and release any personal liability of the Trustee in its fiduciary
capacity and in its individual capacity (except in either case for its gross
negligence or willful misconduct)> for and on account of such obligations,
and the holders of the Certificates agree to look solely to the Equipment,
Deposited Cash and the Rentals for the payment of said obligations or the
satisfaction of such liability; provided, however, nothing herein contained
shall limit, restrict or impair the rights of the holders of the
Certificates to accelerate the maturity of the Certificates upon a default
thereunder; to bring suit and obtain a judgment against the Trustee on the
Certificates (provided that the Trustee in its fiduciary capacity or indi-
vidual capacity shall not have any personal liability on any such judgment,
and, except as otherwise provided herein, the satisfaction thereof shall be
limited to the Equipment, Deposited Cash and the Rentals); subject to the
terms and conditions of the Agreement, to foreclose the 1lien of the
Agreement or otherwise realize upon the Equipment, Deposited Cash and the
Rentals.

ARTICLE X
Miscellaneous

Section 10.01 Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer upon
or to give to any person, firm or corporation, other than the parties hereto
and the holders of the Trust Certificates, any right, remedy or claim under
or by reason of this Agreement or of any term, covenant or condition hereof,
and all the terms, covenants, conditions, promises, and agreements contained
herein shall be for the sole and exclusive benefit of the parties hereto and
their successors and of the holders, from time to time, of the Trust
Certificates.

Section 10.02 Officer's Certificates and Opinions of Counsel:
Statements to Be Contained Therein. <(a) Upon any application or demand by
the Company to the Trustee to take any action under any of the provisions of
this Agreement (other than the issuance of Trust Certificates), the Company
shall furnish to the Trustee an Officer's Certificate stating that all con-
ditions precedent provided for in this Agreement relating to the proposed
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action have been complied with and an Opinion of Counsel stating that in the
opinion of such counsel all such conditions precedent have been complied
with. '

(b) Each certificate or opinion provided for in this Agreement and
delivered to the Trustee with respect to compliance with a condition or
covenant provided for in this Agreement shall include (i) a statement that
the person making such certificate or opinion has read such condition or
covenant; (ii) a brief statement as to the nature and scope of the examina-
tion or investigation upon which the statements or opinions contained in
such certificate or opinion are based; (iii) a statement that, in the opin-
jon of such person, he has made such examination or investigation as is nec-
essary to enable him to express an informed opinion as to whether or not
such condition or covenant has been complied with; and (iv) a statement as
to whether in the opinion of such person, such condition or covenant has
been complied with. :

Section 10.03 Binding upon Assiqné. Except as otherwise provided here-
in, the provisions of this Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective successors and
assigns.

Section 10.04 Notices. All demands, notices and communications here-
under shall be in writing and shall be deemed to have been duly given if
personally delivered at or mailed by first class mail, postage prepaid, to

‘() in the case of the Company, delivered at 2525 Stemmons Freeway, Dallas,

or mailed to P.O. Box 10587, Dallas, Texas 75207, Attention: President, or
such other address as may hereafter be furnished to the Trustee in writing
by the Company, (b) in the case of the Trustee, 350 North St. Paul Street,
Ninth Floor, One Dallas Centre, Dallas Texas 75201, Attention: Corporate
Trust, or such other address as may hereafter by furnished to the Company in
writing by the Trustee, and (¢) in the case of the holders of Trust
Certificates, to the respective addresses of such holders on the books of
the Trustee maintained pursuant to Section 2.05(d). An affidavit by any

‘person representing or acting on behalf of the Company or the Trustee, as to

such mailing, having the registry receipt attached, shall be conclusive
evidence of the giving of such demand, notice or communication. Any commu-
nication so addressed and mailed by registered or certified mail shall be
deemed to be given on whichever of the following dates shall first occur:
(i) the date of actyal receipt thereof by the intended recipient, (ii) the
fifth day next following the date mailed, or (iii) if the substance thereof
is communicated to the intended recipient by hand delivery, telephone or
telex on or prior to the date of such mailing, the date so mailed.

Section 10.05 Effect of Headings. The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

Section 10.06 Counterparts. This Agreement has been executed in sever-
al counterparts each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument.
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Section 10.07 Date Executed. This Agreement shall be deemed to have
been executed on the date of the acknowledgment thereof by the officer of
the Trustee who signed it on behalf of the Trustee.

Section 10.08 Governing Law. This Agreement, the Guaranties and the
Trust Certificates shall in all respects be governed by, and construed and
enforced in accordance with, the laws of the State of Illinois (including
the conflicts of laws rules), including all matters of construction, valid-
ity and performance, except that (i) the validity of the Trust Certificates
and the obligations, rights and duties of the Company with respect to the
registration of transfer of the Trust Certificates and (ii) the obligations,
rights and duties of the Trustee pursuant to this Agreement, the Guaranties
and the Trust Certificates shall be governed by the laws (including the
conflicts of Taws rules) of the State of Texas.

Section 10.09 No Changes without Consent of the Holders of Trust
Certificates. (a) No change shall be made in the Agreement or in the Trust
Certificates without the written consent of the holders of 66-2/3% in aggre-
gate principal amount of Trust Certificates at the time outstanding.

(b) So long as any Trust Certificates are outstanding, the Company will
not solicit, request or negotiate for or with respect to any proposed waiver
or amendment of any of the provisions of this Agreement or the Trust
Certificates uniess each holder of the Trust Certificates (irrespective of
the amount of Trust Certificates then owned by it) shall be informed thereof
by the Company and shall be afforded the opportunity of considering the same
and shall be supplied by the Company with sufficient information to enable
it to make an informed decision with respect thereto. Executed or true and
correct copies of any waiver or consent effected pursuant to the provisions
of this Section 10.09 shall be delivered by the Company to each holder of
outstanding Trust Certificates forthwith following the date of which the
same shall have been executed and delivered by the holder or holders of the
requisite percentage of outstanding Trust Certificates. The Company will
not, directly or indirectly, pay or cause to be paid any remuneration,
whether by way of supplemental or additional interest, fee or otherwise, to
any holder of the Trust Certificates as consideration for or as an
inducement to the entering into by any holder of the Trust Certificates of
any waiver or amendment of any of the terms and provisions of this Agreement
unless such remuneration is concurrently paid, on the same terms, ratably to
the holders of all of the Trust Certificates then outstanding.

(¢) Any such amendment or waiver shall apply equally to all the holders
of Trust Certificates and shall be binding upon them and upon each future
holder of any Trust Certificate and upon the Company whether or not such
Trust Certificate shall have been marked to indicate such amendment or waiv-
er. No such amendment or waiver shall extend to or affect any obligation
not expressly amended or waived or impair any right consequent thereon.
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IN WITNESS WHEREOF, the Company and the Trustee have caused their names
to be signed hereto by their respective officers thereunto duly authorized,
and to be duly attested by one of its authorized officers by such officer's
signature, as of the day and year first written. '

Attest:

g

7 7

VICE PRESIDENT AND
TRUST OFFICER

i

Attest:

Vil 0.8 sorq

Assistant Secretary’

9131K

REPUBLICBANK DALLAS, NATIONAL
ASSOCIATION, Trustee

QA@W

Tts:

TRINITY INDUSTRIES LEASING
COMPANY

o e M otpo

Vice President 7
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STATE OF TEXAS )
)ss.:
COUNTY OF DALyAS )

On this E‘)jé day  of 7})%&& , 1987 before me personally
appeared, A#W , to me personally known, w}@ being by me
dul sworn, Ays it he is the et Arvadlaat
of ' o that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

GO00G0300A00GIC0C0CORCACCON0000

Seal § ‘;:::m%
(Seall g,’f \‘ JACKIEMOORE §
-y COMMISSION EXPIRES g

Qﬂ @mm g *;:g‘:; ‘a/; AUGUST 15,19 37/

Signa¥ure of notary public ©0000000GOA00000R0GOCO0C0000TCS

My Commission Expires

STATE OF TEXAS )
)ss.:
COUNTY OF DALLAS )
On this /,jz i/p day of 77/)&/(/&4. , 19¥7 before me personally
appeared, Z ¢ au_ «&(L/M, , to me personally known, who,being by me

duly sworn say that he is the Zgg Qggé
OfWM%L&(/ hat the seal affixed to the foregoing
instrument is the corporate” sea said corporation, that said instrument

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

S000EO00I00OAVCOVCVAVO0COC00000

8 ’\*g:;..'...' Uo(’ J c 8

£ \ ACKIEMOORE §

[Seal ] SE‘% *# COMMISSIONEXPIRES 8
- 8hpsas?  AUGUST 15,1 8

| T Neeu oondisin ;
M ,,6{/(/ OCCTO0OOO0OCO0000C 00000000000

Signd?&ne of notary public

My Commission Expires

913K
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EXHIBIT A

Description of Trust Equipment

1. Railroad Car Net Lease Agreement, dated May 18, 1983,
between Trinity Industries Leasing Company and AMOCO Minerals
Company (assigned to Cyprus Mines Corporation) covering the
following described railroad cars:

Number of Cars Type Car Numbers
9 14,100 Gal. AMMX 14202-14206, 14209,
111A100W1 AMMX 14212, 14213
Tank Cars AMMX 14200

2. Railroad Car Lease Agreement, dated February 15, 1980,
between Trinity Industries Leasing Company and Ashland 0Oil, Inc.
covering the following described railroad cars:

Number of Cars » Type Car Numbers
77 34,000 Gal. TILX 300535-300550,
112J3340W TILX 300561-300580,
Tank Cars TILX 300586-300595,

TILX 300696-300700, 300730,
TILX 300766-300790

3. Railroad Car Lease Agreement, dated February 15, 1980,
between Trinity Industries Leasing Company and Ashland 0Oil, Inc.
covering the following described railroad cars:

Number of Cars Type Car Numbers
2 20,514 Gal. TILX 220015-220016
111A100W3

Tank Cars

4. Railroad Car Lease Agreement, dated Fébruary 15, 1980
between Trinity Industries Leasing Company and Ashland 0il, Inc.
covering the following described railroad cars:

Number of Cars Type ' Car Numbers
22 25,680 Gal. TILX 250111-250132
111A100W1

Tank Cars



5. Railroad Car Lease Agreement, dated April 24, 1979,
between Trinity Industries Leasing Company and Bunge Corporation
covering the following described railroad cars:

Number of Cars Type Car Numbers
30 23,600 Gal. TILX 260100-260129
111A100W1

Tank Cars

6. Railroad Car Lease Agreement, dated Fébruary 1, 1985,
between Trinity Industries Leasing Company and CanStates Energy
covering the following described railroad cars:

Number of Cars Type Car Numbers
10 33,885 Gal. TILX 300734, 300735, 300745,
112J400W TILX 300747, 300748, 300751,
Tank Cars TILX 300753, 300758, 300760,

TILX 300763

7. Railroad Car Lease Agreement, dated August 21, 1979,
between Trinity Industries Leasing Company and Coastal States
Energy Company covering the following described railroad cars:

Number of Cars Type Car Numbers
35 34,090 Gal. TILX 300596-300630
112J340W
Tank Cars
8. Railroad Car Lease Agreement, dated May 2, 1979, between

Trinity Industries Leasing Company and El1 Paso Products Company
covering the following described railroad cars:

Number of Cars Type Car Numbers
111 25,680 Gal. TILX 250000-250110
111A100W1

Tank Cars

9. Railroad Car Net Lease Agreement, dated March 7, 1983,
between Trinity Industries Leasing Company and IBP, Inc. covering
the following described railroad cars:

Number of Cars Type Car Numbers
27 23,635 Gal. IBPX 24000-24026
111A100W1

Tank Cars



10. Railroad Car Net Lease Agreement, dated March 7, 1983,
between Trinity Industries Leasing Company and IBP, Inc. covering
the following described railroad cars:

Number of Cars Type Car Numbers
91 25,320 Gal. IBPX 25000-25090
111A100W1

Tank Cars

11. Railroad Car Lease Agreement, dated July 14, 1981,
between Trinity Industries Leasing Company and Northern
Petrochemical Company (acquired by U.S. Industrial Chemicals)
covering the following described railroad cars:

Number of Cars Type Car Numbers
50 33,885 Gal. TILX 300631-300680
112J400W

Tank Cars

12. Railroad Car Lease Agreement, dated May 26, 1981,
between Trinity Industries Leasing Company and Northern Propane
Gas Company (acquired by Buckeye Gas Products Company) covering
the following described railroad cars:

Number of Cars Type Car Numbers
20 34,090 Gal. TILX 300581-300585,
1123340 TILX 300681-300695
Tank Cars

13. Railroad Car Full Service Lease Agreement, dated June 4,
1984, between Trinity Industries Leasing Company and NOVA Energy
Systems Inc. covering the following described railroad cars:

Number of Cars Type Car Numbers
25 33,885 Gal. TILX 300731-300733,
112J400W TILX 300736-300744, 300746,
Tank Cars TILX 300749, 300750, 300752,

TILX 300754-300757, 300759,
TILX 300761, 300762, 300764,
TILX 300765



14. Railroad Car Lease Agreement, dated September 11, 1986,
between Trinity Industries Leasing Company and Occidental
Chemical Corporation covering the following described railroad

cars:

Number of Cars Type Car Numbers
32 6,150 cu.ft. TILX 6219-6250
LO
Covered Hopper
Cars

15. Railroad Car Lease Agreement, dated February 16, 1982,

between Trinity Industries Leasing Company and Phelps Dodge
Corporation covering the following described railroad cars:

Number of Cars Type Car Numbers
175 13,946 Gal. TILX 100164-100338
111A100W2
Tank Cars

16. Railroad Car Net Lease Agreement, dated April 13, 1983,
between Trinity Industries Leasing Company and A. E. Staley
Manufacturing Company covering the following described railroad

cars:

Number of Cars Type Car Numbers
50 17,641 Gal. STMX 706-755
111A100W3

Tank Cars

17. Railroad Car Net Lease Agreement, dated June 16, 1981,
between Trinity Industries Leasing Company and Stephens Energy
Ltd. covering the following described railroad cars:

Number of Cars Type Car Numbers
25 33,885 Gal. GWHX 81031-81055
112J400W
Tank Cars



Description of Trust Equipment
to be Delivered After March 31, 1987

Railroad Car Lease Agreement, dated February 16, 1982,
between Trinity Industries Leasing Company and Phelps Dodge
Corporation covering the following described railroad cars:

Number of Cars Type Car Numbers
175 13,946 Gal. TILX 100164-100338
111A100W2

Tank Cars

9385W



Lessee

18P, Inc.
€1 Paso Products
Ashland 011
Ashland 011
A, E. Staley

* Phelps Oodge
Ashland 011
CanStates Energy
Nova Energy Systems
Occidental Chemical
Bunge Corp
Coastal States
Northern PetroChem
Northern Propane
18P, Inc.

Stevens Energy, Ltd.

Amoco Minerals

oLy

9N
IR R
22

2
50
175
77
10
25
3
30
18
50
20
27
25

9

EXHIBIT B

Railcar Qescription

25,320
25,680
25,680
206,514
17,641
13,946
34,000
33,8858
33,388

23,600
34,090
13,885
34,090
21,635
33,885
14,100

Gal.
Gal.
Gal.
Gal.
Gal.
Gal.
Gal.
Gal.
Gal.
6,150 Cu. Ft.
Gal.
Gal,
Gal.
Gal,
Gal.
Gal.
Gal.

Veg 01)

veg. 011
Chemical
Chemical

Corn Syrup
Sulfuric Acid
LPG Products
LPG Products
LPG Products
Plast. Pell,
Veqg. 011

LPG Products
LPG Products
LPG Products
veqg. 011

LPG Products
Slurry

1) Includes a monthly service fee of $6,825.
2) El Paso Products has the right to exchange up to 50 cars for up to S0
newly constructed 5,850 cu.

event of such an exchange,

pool for this investment.
3) Five year renewal option with penalty of $780 per car if such option

is not exercised.
4) Five year cancellation privilege with penalty of $3,462 per car.

ft. or 6,150 cu.

original
Cost

$4

]

2

S

|
i
1

ft.

.868,591
053,580

986.436
105,200

.281.,800
6.

511,925

179,780

672,500

1,681,250
1,515,200
1,684,194
2.

3,339,350
.390,000
,458,000
,750,000

223,900

461,986

Term of
Lease
(Years)

10 -

5

5
10
15
12
12
12
10

5
10

5
12
12
15
18
15

(2)
(3)
(4)

N
(8)
(9)

Date

of

Earliest

service

Oct.
Dec.
Oec.
Oec.
Febd.
Apr.
Oec.
Jan.
Jan.

Sept.

Aug.
Apr.
Jul.
Jan.
Mar.
Sep.

Sept.

covered hopper cars
which would have a minimum initial lease term of five years.

In the

that lease would be added to the collateral

5) In years 1-5 the monthly rental is $20,200 plus $3,750 service fee.
In years 6-10 this changes to $17,700 monthly rental and $6.250
In years 11-15 amounts change to $17,700 monthly rental
with a $7,000 service fee.
6) In years 1-6 the monthly rental 1s $73,850 increasing to $74,900 in

service fee.

years 7-12.

7) One time purchase option at $48,500 per car after seventh year.

8) One time purchase option at $66,945 per car after seventh year.

9) One time cancellation privilege after seventh year with penalty of
$1,960 per car. e

9423NW

*Equipment to be delivered after March 31,

1987

86
86
86
86
87
87
80
83
83
86
80
86
81
LR
83
82
83

Initial
Monthly

Renta)

3317,
52,
10,

|
23

10
15
17
17
22

4

765
040
230

204
.950
73,
58,
., 400
07§
,440
,894
.400
8.
13,
15,
17,

850
732

250
700
579
023

.808

(n

(5)
(6)



