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Interstate Commerce Commission ICC Washington, D.C. < g
Twelfth Street & Constitution Avenue N.W. Bno= 2
Washington, D. C. 20423 1 go17 Vs = Z:
Attention: Ms. Mildred Lee, Room 2303 RECOROATION WO Fliog 1oy = =z T
Re: Documents for Recordation NQV 8 1888.‘3:3 02 PM:E &
Dear Ms.- Lee:

INTERSTATE COMMEROE GOMMISSIGN
In accordance with the provisions of Section 11303 of the
Interstate Commerce Act, as revised, and Rules and Requlations
of the Interstate Commerce Commission ("ICC") thereunder,
enclosed herewith for filin
documents:

g and recordation are the following
1.

Three (3) executed originals of an Equipment Trust
Agreement, a primary document, dated as of November 4, 1988,

between Trinity Industries Leasing Company and NCNB Texas
National Bank, as Trustee:

2. Three (3) executed originals of an Assignment, a
primary document, dated November 4, 1988, betw

Industries Leasing Company (“"Assignor"

Bank, as Trustee ("Assignee"); and _

3. Three (3) executed originals of a Bill of Sale, a
secondary document, dated November 4,
Injustries Leasing Company ("Seller")
Bank, as Trustee ("Buyer").

een Trinity
) and NCNB Texas National

1988 between Trinity
and NCNB Texas National

We request that the Assignment be cross-indexed.

The address of Trinity Industries Leasing Company is 3910
Washington Avenue, Houston, Texas 77007, and the address of

NCNB Texas National Bank, the Trustee, is One Dallas Centre,
350 North St. Paul, Ninth Floor, Dallas, Texas 75201.

-
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" ‘Secretary

Iinterstate Commerce Commission
November 4, 1988

Page 2

The railroad equipment covered by (1) the Equipment Trust
Agreement is described in Exhibit A attached hereto, (2) the
Assignment is described in Exhibit B attached hereto and
(3) the Bill of Sale is described in Exhibit C attached
hereto. The foregoing railroad equipment consists solely of
tank, hopper, box and gondola cars intended for use relating to
interstate commerce.

Enclosed is a certified check in the amount of $39.00 to
cover the recordation fee. (Such fee was determined on the
basis that the Assignment 1is 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 the filing date noted thereon, following recordation
thereof, to the representative of Alvord and Alvord, 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. (i) Equipment Trust Agreement, a
primary document, dated as of November 4, 1988,
between Trinity Industries Leasing Company (as vendor
and lessee), 3910 Washington Avenue, Houston, Texas
77007 and NCNB Texas National Bank, as Trustee, One
Dallas Centre, 350 North St. Paul, Ninth Floor,
Dallas, Texas 75201, and covering 2,016 railroad cars,
including tank, hopper, box and gondola cars, and
(ii) Assignment, a primary document, dated November 4,
1988, between Trinity Industries Leasing Company (as
Assignor), 3910 Washington Avenue, Houston, Texas
77007 and NCNB Texas National Bank, as Trustee, One
Dallas Centre, 350 North St. Paul, Ninth Floor,
Dallas, Texas 75201, and covering 2,016 railroad cars,
including tank, hopper, box and gondola cars.

(b) Secondary Documents. Bill of Sale, a secondary
document, dated November 4, 1988, between Trinity
Industries Leasing Company (as Seller) and NCNB Texas
National Bank, as Trustee (as Buyer), and covering
various railroad cars, and connected to an Equipment
Trust Agreement referred to in paragraph (a) above.

TRINITY INDUSTRIES LEASING COMPANY

By: 62%2f1‘7

K. W. Lewis
Viée President
(713) 861-2955



Exhibit A

1. Railroad Car Lease Agreement, dated April 13, 19831, between Trinity
Industries Leasing Company and A. E. Staley Manufacturing Company covering the
following described railroad cars: (Rider 2)

Number of Cars Type ar Numbers

.y

2 17,541 Gal. 8TMX 736 & 737

111ALO0WE

Tank Cars
2. Railroad Car Lease Agreement, dated August 16, 1988, between Trinity
Industries Leasing Company and A. E. Staley Manufacturing Company covering the
following described railroad cars: (Partial Rider 1 & Full Rider 2)

Number of Cars Type Car Numbers

104 4,730 Cu. Ft. TILX 1811,1827,1833,1834,133%7
Covered Hopper 1841,1843,1845,1852,1833
Cars 1858,1861,1870,1874,1876

: 1878-1880,1882-1884,1887
1888,18%90,1897,1896-1898
1901,1902,1904,19206,1917
1938,1941,1943%,1945-1947
1949 ,195873,1955-1957,198%
198%,1985,1987, 1987, 1994
1995,1998,2000,200%

TILX B3110329,511040,511047
HL1050,5110506,51 1057
S11061,511062,511067
QLEOT7O,311072,511073
S110753,511077,511083
HL1085,51 1086, 511091~
SLL09E5,511103,511107
SLL108,511734,011736
NLL758,511787,311791
GLL795,511795,811798
HLLT7FR,DLLP29,311948
HL1946,511902,311944
AL1971,8911972,511974
HLL973,511984,511786
B1LL988,511991,511994
B11997,5120146,312018
SLE0LTP



3. Railrdad Car Lease Agf@ement, dated January 21, 1981, between Trinity
Industries Leasing Company and ADM Transportation Company covering the following
described railroad cars: (Partial Rider 2)

Number of Cars . Type Car Numbers
a1 4,750 Cu. Ft. TILY 1810,1828,1830,1846,1348
Covered Hopper 1849, 1854, 1856, 1ASD , 1847
Cars 1868,1871,1877,1881, 1835

1886,1891,1892,1894,1895
1829,19208, 1209, 1921, 1991
1952,1954,1958,1959, 1981
1984,1986,1988_1”90,1993
1296,1997,199%, 2001 , 2002
2O0O4

4., Railroad Car lLease Agreement, dated March 26, 1979, bhetween Trinity
Industries Leasing Company and Amoco 0il Company covering the following describe
trallroad cars: (Riders 7 & 8)

Number of Cars Type Car Numbers
&1 65,150 Cu. Ft. TILX QOZ01-006217,006231~
Covered Hopper QOERET71, Q06273006295
Cars
2. Railroad Car Lease Agreement, dated February 153, 1980, between Trinmity
Industries leasing Company and Ashland 0il, Inc. covering the following describer

rallroad cars: (Rider 8) -

Number of Cars Type Car Numbers
1 27,500 Gal. TILX 260130
111A100W1

Tank Car

&H. Railroad Car Lease Agresment, dated dugust 14, 1985, between Trinity
Industries Leasing Company and Bartlett and Company covering the following
described rallroad cars: (Riders 1 & 2)

Number of Cars Type Car Numbers
198 4,750 Cu. Ft. TILX 1420-1474,1490-1501, LE0OE-
Covered Hopper 1534, 183461054, 1605014649
Cars Lbﬁt 16&4 1687-16%6, 1812~

”éAld”Q LR, 1Em
{ 37E- 1840, 18347, 1844
1847, 1850, 1851, 1857, 1860
1842-1865, 1369, 1872, 187
LB7S, 1967 , 1908, 1910-15 14
19181970, L9R2-1937 , 19359
LP40, 19472, 1544




7. Railroad Car Lease Agreement, dated December 8, 1981, between Trinity
Industries l.easing Company and BF Goodrich Company, Chemical Group covering the
following described railroad cars: (Rider 1)

Number of Cars . Type Car Numbers
19 ITE,885 Gal. TILX Z00O701-300719

1123400W
Tank Cars

8. Failroad Car Ledse Agreement, dated February 246, 1987, between Trinity
Industries Leasing Company and Burlington Northern Railroad Company covering the
following described railroad cars: (Partial Riders 1 & 2)

Number of Cars Type Car Numbers
117 4,730 Cu. Ft. TI-X S11041-5110446,511048
Covered Hopper 511049 ,311031-31108%
Cars 311059,5311060,511063-

511066,511068,811069
S11071,311074,511076
311079-511082,511084
311087-511090,511094~
B11102,511104-511106
211110,511101, 5801113
511788-511790,811792
BL1794,511796,311797
H511806-511805,311924
AL1926-311928,511930-
BL1936,5811957-511941
[911944,511945,511949
H119580,0119835-511957
DLL962,811967,3511965
N11968-811970,51197%
DLLIR7H,311?77,311979
AL1ea7,n51198?2,5811970
HLL9RE,511996,511996
H11998,511999, 512000
312004, 5120073120135

SLRGRO,B1LZ02]

?. Railrcad Car Lease Agresement, dated August 11, 19846, between Trinity
Industries Leasing Company and Burlington Northern Railroad Co. covering the
following described ratlroad cars: (Rider 1)

Number of Cars Type Car Numbers
10 Articulated BN SZER00-5T0909

Double Stack
Container
Well Cars



10. FRailroad Car Lease Agreement, dated August 20, 1981, between Trinity
Industries Leasing Company and Columbus & Greenville Railway Company covering the
following described railroad cars: (Rider 3)

Number of Cars Type Car Numbers
49 4,750 Cu. Ft. CAGY 400-438,440--349
Covered Hopper
Cars

11. Railroad Car Lease Agreement, dated February 7, 1983, between Trinity
Industries Leasing Company and ICI Americas Inc. (assigned to Cain Chemical Inc.)
covering the following described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
17 21,004 3al. ALAX BZ00O1-82006,82008
111A100WL B2010-82019

12. Railroad Car lease Agreement, dated February 7, 1987, between Trinity
Industries lLeasing Company and ICI Americas Inc. (assigned to Cain Chemical Inc.!
covering the following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
Number of iype tar Numbers
24 6,130 Cu. Ft, TILY QQ&200,006218
Covered Hopper ONAETL1-006TFI2
Cars

17, FRailroad Car Lease Agreement, dated May 17, 1979, between Trinity
Industries l.easing Company and Cargill, Inc. covering the following described
railroad cars: (Rider 9)

Number of Cars Type Car Numbers
7 4,750 Cu. Ft. TILY 311922,311923,511925
Covered Hopper H511936,51194% 311248
Cars SLI951,511938-511%61

S911966,5119467,511980~
A1198E,511983, 512005
SL2006,H12017,51L203%7

TIH.X 1475%-148%9
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14. Railroad Car Lease Agreement, dated March 19, 1984, between Trinity
Industries Leasing Company and Gulf 0il Corporation (acquired by Chevron, USA)
covering the following described railroad cars: (Rider 2)

Number of Cars . Iype Car Numbers
20 173,300 3al. TILX 138103, 1331058-135107
111AR100OWE 135111 ,135113,1355114
Tank Cars 158116, 133117,L358124
155129, 138120, 1558141~
13514%, 133150, 135154

V30157 ,1309165,133148

13. Railroad Car lease Agreement, dated July 1, 1987, hetween Trinity
Industries Leasing Company and CSX Transportation, Inc. covering the following
described railroad cars: (Rider 1)

Number of Cars Type €Car Numbers
40 867 6" Auto CSXT 179391-179407
Farts Box Cars 180906-180928

16. Railroad Car Lease Agreement, dated December 6, 1982, between Trinity
Industries Leasing Company and The Denver & Rio Grande Western Railroad Company

covering the following described railroad cars: (Riders 1,2,3 & 4)
Number of Cars Tvype Car Numbers
BRI 4,750 Cu. Ft. DRGW 10534110664, 10666-10670
Covered Hopper 106R6~10714,10716-10720
Cars 10780-10849

17. Railroad Car Lease Agreement. dated June 14, 1981, between Trinity
Industries Leasing Company and Stephens Energy Ltd. (acguired by Superior Fropans
Inc. and named changed to ETI Energy Transportation Inc.) covering the following
described ratlroad cars: (Riders 1,2,3 & 4)

Number of Cars Tvpe Car Numbers
1w 34,090 (Gal. GWHX 81001-81030
1123340W GWHX Z00551-Z00350
Tank Cars SOOT7R0-F00T7R29

18. FRailroad Car Lease Agreement, dated February &, 1780, between Trimity
Industiries Leasing Company and Farmers Cooperative Grain covering the following
described raillroad cars: (Rider 1)

Number of Cars Type ar Numbers
21 4,730 Cu. Ft. TILY B11737-5117446,311748-
Covered Hopper HL1754,811736,311757

Cars al1l739,311761



. . /

19. Railroad/Eér_Lease Agreement, dated December 21, 1979, between Trinity
Industries Leasing Company and Farmland Industries, Inc. covering the following
described ra;lff‘oad cars: (Partial Rider 1) ' '

Nu;ber of Cars ) Type Car Numbers

1 4,730 Zua. Ft. TILY 311709
Covared Hopper
Car '
L]

20. FRailroad Car Lease Agreement, dated July 16, 1980, between Trinity

(il

Industries lLeasing Company and Cosden 0i1 & Chemical Company (name changed tao Fir

0il and Chemical Company) covaring the following described railroad cars:
(Rider 39)

Number of Cars Tvype Car Numbers
40 5,830 Cu. Ft. TILX Q37000-03703%9
Covered Hopper

Cars
21. Railroad Car Lease fgreement, dated July 13, 1981, between Trinity
Industries Leasing Company and Frito—-Lay, Inc. covering the following described
railroad cars: (Rider 1)

K

Number of Cars _ Type Car Numbers

Ft. TILX S1Z022-5

Hopper

27, Raillroad Car Lease Agreement, dated May 21, 1784, hetween Trinity
Industries lLeasing Company and Hubinger Company (a subsidiary of H.J. Heinz)
covering the following described railroad care: {Rider 2)

Number of Cars Type Car Numbers
1o B,128 Cu. Ft. TILX OO/OOL--005010
Covered Hopoer

Cars
%, Railroad Car Lease éagresement, dated March 7, 1983, between Trinity
Industries l.easing Company and IBP, Inc. covering the following described
rallroad cars: (Partial Rider 1)

Number of Cars Type Car Numbers
=T SERLATE Gal. TRFEY Q24027024033

111A100W1
Tank Cars



24, Railroad Car Lease Agreement, dated May 14, 1981, between Trimity
Industries L.easing Company and Illinois Central Gulf Railroad Company
covering the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
250 Gondolas TCGE 246300-2486749

25. Railroad Car Lease Agreement, dated February 7, 1987, betwsen
Trinity Industries Leasing Company and ICI Americas Inc. covering the
following described railroad cars: (Rider 2)

Number of Cars Tvpe Car Numbers
14 17,604 Gal. ICIX 83101-83116
111A100WE

Tank Cars

Z&6. Railroad Car Lease Agreement, dated May 20, 1986, between Trinity
Industries Leasing Company and LaRoche Industries, Inc. covering the
following described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
2a 4,000 3al. TILX Z00478-300302
1123340W
Tank Cars

27 . Railroad Car Lease Agreement, dated Sehtember 12, 1985, bhetweesn
Trinity Industries lLeasing Company and Martin Gas Sales, Inc. covering the
following described railroad cars: (Riders 1,2 & 3)

Number of Cars Type Car Numbers
a0 2,200 Gal. TILX 13E3100-133102,135104
111A100WE 1E3108-1323110, 135112
Tank Cars IEGL15,135%118-133123

128125135128, 153151~
LA3140,135144-1755149
LAG1581-L35105, 138155
PE5156,1351530-1351464
V38166, 135167 1355169

oY

28. Railroad Car Lease Agreement, dated January 20, 1983, between
Trinity Industries Leasing Company and Missouri-Kansas-Texas Railroad
Company covering the following described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
192 4,750 Cu. FL. MET 4500-4791

Covered Hopper
Cars



29. FRailroad Car Lease Agreement, dated March &6, 1981, between Trinity
Industries lLeasing Company and Swift Independent Facking Company (acquired
by ConAgra of Omaha, Nebraska.and name changed to Monfort Company) covering
the following described railroad cars: (Rider 1 & Partial Rider 3)

Number of Cars Type Car Numbers
41 27,638 Gal. TILX 260243260282
111A100W1 260381

Tank Cars

30. Railroad Car Lease Agreement, dated December 9, 1987, between
Trinity Industries Leasing Company and National Starch & Chemical
Corporation covering the following described railreoad cars: (Rider 1)

Number of Cars Type Car Numbers
a 3,125 Cu. Ft. TILX 003011-003013
Covered Hopper
Cars

31. Railroad Car lLease Agreement, dated December 9, 1987, between
Trinity Industries leasing Company and National Starch & Chemical
Corporation covering the following described railroad cars: (Rider 2)

Number of Cars Tvype Car Numbers
& 27,947 (Gal. TILX 1920084-1%0089

111A100WL
Tank Cars
I2. Railroad Car Lease Agreement, dated February 6, 1380, between
Trinity Industries Leasing Company and Des Moines Grain Services, Dompany
{assigned to Northwood Cooperative Elevator) covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
23 4,750 Cu. Ft. TILX $11804-311828
Covered Hopper
Cars

3. Rallrcad Car Lease Agreement, dated June 4, 1984, between Trinitlty
Industries Leasing Company and Nova Energy Systems Inc. covering the
following described railroad cars: (Partial Rider 3)

Number of Cars Tvype Car Numbers
1 27,947 Gal. TILX 190083

111A100WE
Tank Car



Z4. Railroad Car Lease Agreement, dated July 13, 1988, between Trinity
Industries Leasing Company and 0lin Corporation covering the following
described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
19 17,368 BGal. TILX 40098-4001164

103I500W
Tank Cars

23. Railroad Car Lease Agreement, dated July 15, 1988, between Trinity
Industries Leasing Company and Olin Corporation covering the following
described railroad cars: (Partial Rider 2)

Number of Cars Type Car Numbers
94 16,4664 Gal. TILX 1&60000~-160017

111A100W1L 160019-160087, 1460035
Tank Cars .

Tb6. Railroad Car Lease Aareement, dated February 14, 1983, between
Trinity Industries Leasing Company and Phillips Chemical Company covering
the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
IO 15,300 Gal. FSFX 13&601-136730 ,

1118100WE
Tarmk Cars

37. Railroad Car Lease Agreement, dated June 19, 1984, between Trinity
Industries l.easing Company and Procter & Gamble Manufacturing Company
covering the following described railroad carsg: ({Rider 6)

Number of Cars Type ar Numbers
3 3,123 Cu. Ft. TILLX O0316-0030273
Covered Hopper
Cars
8. Railroad Car Lease Agreement, dated March 12, 1982, between Trinity

Industries lLeasing Company and PPG Industries, Inc. covering the following
described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
2 ' E1,000 Gal. TILX 220017 & 220014

111A100W1
Tank Cars



9. Railroad Car Lease Agreement, dated November 28, 1979, between
Trinity Industries Leasing Company and Publicker Industries, Inc. covering
the following described railrgad cars: (Partial Rider 1)

Number of Cars Type ar Numbers
2 EO,000 Gal. TILX 120027 & 190072

111A100W]
Tank Cars

40. Railroad Car Lease Agreement, dated July 1, 1987, between Trinity

Industries Leasing Company and Reagent Chemical & Research, Inc. covering the
following described railroad cars: (Partial Rider 2)

Number of Cars Type Car Numbers
8 20,429 Gal. RCRX ©0O1237,001258
111A100WS O01260-001295

Tank Cars

41. Railroad Car Lease Agreement, dated May 7, 1980, between Trinity

Industries Leasing Company and Shell 0il Company covering the following describec
raillroad cars: (Rider 3)

Number of Cars Tvype Car Numbers
27 ETL,F00 Bal. TILY 4CGG0&61-400097
10534000
Tank Cars

42. Railroad Car lLease Agreement, dated February 12, 1988, between Trinity
Industries Leasing Company and SOHIO 0il Company covering the following describe.
railroad cars: ({Rider 1)

Number of Cars Type Car Numbers
a FOL,000 Zal. TILX 120023, 190026
111A100WL 190029-190071

Tank Cars

4Z. Rallroad Car Lease Agreement, dated July 1, 1987, between Trinmity
Industries l.easing Company and Union Carbide Corporation covering the following
described rallreoad cars: (Rider 1)

Number of Cars Type ar Numbers
10 , 21,020 Gal. TILX O21000-0210035,021008
111A100W1 DZ21006-021010

Tank Cars



44, Railroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries lLLeasing Company and Union Carbide Corporation covering the following
described railroad cars: (Rider 2)

Number of Cars ) Type ar Numbers
1o 46,130 Cu. Ft.o TILX QO&AZOL-006F10
Covered Hopper
Cars

4%. Railroad Car Lease Agreement, dated February 13, 1980, between Trinity
Industries Leasing Company and U.S.6.L., Inc. covering the following described
railroad cars: (Rider 1)

Number of Cars Type Car Numbers
1 T4,000 Gal. TILX 003435
112J340W

Tank Car

44. Railroad Car Lease Agreement, dated September 28, 1979, betweén Trinity
Industries Leasing Company and Conoco, Inc. (assigned to Vista Chemical Company)
covering the following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
&0 24,850 3al. TILX 400000~4000%0
10533 00W AO00OR2 400040

Tank Cars



1. FRailroad Car Lease

Number of Cars

e

s

2. Railroad Car Lease
Indus
following described railroad
Number of Cars

104

Agreement, dated

(Rider 2)

fApril LE,
Industries LERCAHQ Company and A. E. Staley Manufacturing Company Covering
following described railroad cars:

Exhibit B

1983, betwesen Trinity

the"

Type Car Numbers
17,4641 (Bal. STMX 796 & 737
111A10OWE
Tank Cars §
Agreement, dated Gugust 16, 1783, between Trinity

tries Leasing Company and A. E. Staley Manufacturing Company covering
(Partial Rider 1 & Full Rider 2)

CArss
Type
4,730 Cu. Ft. TI.X
Covered Hopper
Cars
TILY

the

Car Numbers

1811,1827,1833, 1874, 1837
1852 ,1853
1874,1876
18857-1684 , 1887
1894-1898

17

1841,18473%,1845,
1858,1861,1870,
1878-1880,
1888, 1890,1893,
1901, Lcﬁﬂ_lQ-q 1204, lu

19738,1941, 1947, 194%5-1

1949, 1987, 1955-1957,

19EE, 1985, 1987, 1785

1595, 1998, 2000, 2005

19, 511040, 511047

CELIOBG  BLLORT -
“it1i");:’,"'-‘ S11d v
S511077,0

HLLOTE

>kt




3. Railroad bar LLease Agfeement, dated January 21, 1981, between Trinity
Industries Leasing Company and ADM Transportation Company covering the following
describhed railroad cars: (Partial Rider 2)

Number of Cars . Iype ar Numbers

41 4,730 Cu. Ft. TILX 1810,1828,1830,1846,1348
Covered Hopper 184%,1854,1856, 1859, 18467
Cars 1868,1871,13877,1881, 188%
1886,1891,189%2,1894, 1895
1399,1905,17209,1921, L1951
1932,1954,1958,1959, 1981
1984, 1986, 1988, 1990, 1993
1996,1997,199%9,2001 , 2002
2004

4. Railroad Car Lease Agreement, dated March 246, 1979, hetween Trinity

Industries Leasing Company and Amoco 0il Company covering the following described
trailroad cars: (Riders 7 & 8)

Number of Cars Type Car Numbers
51 6,130 Cu. Ft. TILX QO&201-006217 ,006231 -
Covered Hopper D06R271,006273-006293
Cars

9. Railroad Car Lease Agreement, dated February 1%, 1980, between Trimity
Industries lLeasing Company and Ashland 0il, Inc. covering the following described
railroad cars: {Rider 8)

Number of Cars Type Car Numbers

1 25,300 Gal. TILX 2601720
111A100W1L
Tank Car

L. Railroeoad Car Lease Agreement, dated August 14, 1985, between Trinity
Industries Leasing Company and Bartlett and Company covering the following
described railroad cars: (Riders 1 & 2)

Number of Cars Type €Car Numbers

198 4,750 Cu. Ft. TILX 1430-1474,1490-1301, LEOE~
Covered Hopper 1534 ,1536-1534, 16350~-1 4649
Cars 1631-1664, 168914696, 1812~
1824 ,1826,1829,185%1, 183572
18346, 1858-1840, 1342, 1844
1847,1850,18%1,13587, 1860
1862-18465,1869, 18732, 18775
1B875,1907,1908,1210-1%15%
1R18-1920,1922-19%7, 1939
1940,1942, 1544




7. Railroad Car Lease Agreement, dated December 8, 1981, between Trinity
Industries Leasing Company and BF Goodrich Company, Chemical Group covering the
following described railroad cars: (Rider 1)

Number of Cars ) Tvype Car Numbers
19 5,885 Gal. TILX Z0OG701-300719

11234000
Tank Cars

8. Railroad Car Lease Agreement. dated February 26, 1987, between Trinity
Industries Leasing Company and Burlington Northern Railroad Company covering the
following described railroad cars: (Partial Riders 1 & 2)

Number of Cars Tvype Car Numbers
117 4,730 Cu. Ft. TILX S511041-511046,511048
Covered Hopper 211049 ,5311051-5311055
Cars 31103%9,311060,5110635~

511066,511068,511069
S511071,511074,511076
511079~511082,511084
S11087-511090,511094-
51110%2,511104-511106
S11110,511111,541117
511788-511790,511792
S11794,511796,511797
E11800-51180%,511924
B11976-511928, 511930~
511935,511957-511941
511944,51194%5,511949
EL1950, 511955511957
B1196%, 511967, 511965
511968-511970, 511973
B11974,511977,511979
5119687,511989, 511990
511997, 511995, 511994
511998, 511999, 512000
S1R004, 512007 -512015

Q12020,312021

?. Railroad Car Lease Agreement, dated August 11, 19846, betweern Trinitvy
Industries Leasing Company and Burlington Northern Railroad Co. covering the
following described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
10 Articualated BN AEROO-HT0909

Double Stack
Container

Well Cars



10. Railroad Car Lease Agreement, dated August 20, 1981, between Trinity
Industries Leasing Company and Columbus & Greenville Railway Company covering the

following described railroad cars: (Rider 3)

Type

4,730 Cu. Ft.
Covered Hopper

Cars

Car Numbers

Number of Cars
CAGY 400-438,440-349

49

Lease Agreement, dated February 7, 1983, between Trinity
Americas Inc. (assigned to Cain Chemical Inc.;

11. Railroad Car
CArs: (Rider 1)

Industries Leasing Company and ICI
covering the following described railroad
ar Numbers

Number of Cars Type
17 21,004 Gal. ALAX 82001-82006,82008
111A100W1 B2010-82019

Railroad Car lease fAgreement, dated February 7, 1983, between-Trinity
and ICI Americas Inc. (assigned to Cain Chemical Inc..

(Rider 2)

>
e

Industries Leasing Company
covering the following described railroad cars:

Car Numbers

Number of Cars Type
b, 150 Cu. Ft. TILX QO&200,006218
-y Y

24
ered Hopper DOHEL1-0067I2

ars

1%. Railroad Car Lease Agreement, dated May 17, 1979, between Trimity
industries lL.easing Company and Cargill, Inc. covering the following described

railroad cars: (Rider 9)
Car Numbers

Number of Cars Type
7 4,720 Cu. FL. TILY S11922,311923,511925%
Covered Hopper E11936,511945,511948
Cars G11L951,5311958-5112461
G3119646,511967,3117280~

S1198%,5119858, 3120005
SLRO06,B12017 ,3L20GT7

TH.X 1475-1489




14. Raifroad'Car-Lease Agreement, dated March 19, 1984, between Trinity
Industries Leasing Company and Gulf 0il Corporation (acquired by Chevron, USA)
covering the following described railroad cars: (Rider 2)

Number of Cars . Type Car Numbers
20 T,000 Gal. TILX 135103, 173531068-135107
111A1I00OWS RGN U N P O N G R B A

Tank Cars 1735116, !

117, 155124
135129, 13

SO1EO0L 135141~
1251435, L55150,13%154
13

5157 ,1759165, 1755148

153. Railroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries lLeasing Company and CSX Transportation, Inc. covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers

40 867 &Y Auto CSXT 179391-179407
Farts RBox Cars 180906-180928

16. Railroad Car Lease Agreement, dated December &, 1982, between Trinity
Industries Leasing Company and The Denver & Rio Grande Western Railroad Company
covering the following described railroad cars: (Riders 1,2,3 & 4)

Number of Cars Type . ar Numbers

22= 4,750 Cu. Fh. DRGW 1054110664, L06&6~10670
Covered Hopper 106R6-10714,107 1610720
Cars _ L1O780-10849

17. Railroad Car Lease Agreement, dated June 1é&, 1981, between Trinity
Industries Leasing Company and Stephens Energy Ltd., (acquired by Superior Fropanc
Inc. and named changed to ETI Energy Transportation Inc.) covering the following
described railroad carss (Riders 1,2,3 & 4)

Mumber of Cars Type Car Numbers
a0 4,090 Gal. GWHYX 81001810370
1123340W GWHXY 2003812003260

Tank Cars H00QT7R0-E00729

18. Railroad Car Lease Agreement, dated February &, 1980, betwesen Trinitby
Industries Leasing Company and Farmers Cooperative Grain covering the following
desciribed raillroad cars: (Rider 1)

Number of Cars Type Car Numbers
21 4,730 Cu. Ft. TILX S11737-511746,511748~
Covered Hopper QL1754 ,81L1736,511757

Cars 311739 ,311761



i

19. FRailroad Car Lease Agreement, dated December 21, 1979, between Trinity
Industries Leasing Company and Farmland Industries, Inc. covering the following
described railroad cars: (Partial Rider 1)

Number of Cars " Type ar Numbers
1 4,730 Cu. Ft. TILXYX 911709
Covered Hopper
Car

20. Railroad Car Lease Agreement, dated July 146, 1980, between Trinity
Industries Leasing Company and Cosden 0il & Chemical Company (name changed to Fil
0il and Chemical Company) covering the following described railroad cars:

(Rider 35)

Number of Cars Type Car Numbers
40 3,830 Cu. Ft. TILX Q37000-037039
Covered Hopper
Cars

21. Railroad Car lLease Agreement, dated July 13, 1981, between Trinity
Industries Leasing Company and Frito-Lay, Inc. covering the following described
railroad cars: (Rider 1)

Number of Cars Type ar Numbers
17 4,750 Cu. Ft,. TILYX S120223-512031, 512055~
Covered Hopper _ SLE035,312038-512041
Cars :
2Z2. Railroad Car Lease Agreement, dated May 21, 1984, between Trinity

Industries Leasing Company and Hubinger Caompany (a subsidiary of H.J. Heinz)
covering the following described rallroad cars: (Rider 22)

Number of Cars Type Car Numbers
10 3,12% Cu. Ft. TILY OOB001--008010
Covered Hopper
Cars
?E. FRailroad Car Lease Agreement, dated March 7, 19873, between Trinity

Industries l.easing Company and IBP, Inc. covering the following described
ralilroad cars: (Partial Rider 1)

Number of Cars Type ar Numbers
27 2E,4635% Gal. TERFX O24027-024033

111A100W1
Tank Cars



24. FRailroad Car Lease Agreement, dated May 14, 1981, between Trinmity
Industries Leasing Company and Illinois Central Gulf Railroad Company
covering the following described railroad cars: (Rider 1)

Number of Cars Type ’ Car Numbers
250 Bondolas - ICGE 246300~-246749
25%. Railroad Car Lease Agreement, dated February 7, 1983, hetween
Trinity Industries Leasing Company and ICI Americas Inc. covering the
following described railroad cars: (Rider 2)
Number of Cars Type Car Numbers
146 17,604 Gal. ICIX 83101-87116
‘ 111A100WE
Tank Cars
26. Railroad Car Léase Agreement, dated May 20, 1986,'between Trinity

Industries Leasing Company and LaRoche Industries, Inc. covering the
following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
238 T4,000 Gal. TILX 300478-300302
112JZ40W

Tank Cars

27. Railroad Car Lease Agreement, dated September 12, 1985, betwesn
Trinity Industries Leasing Company and Martin Gas Sales, Inc. covering the
following described railroad cars: (Riders 1,2 & 3)

Number of Cars Type ar Numbers
30 13,300 Gal. TILYX LE3100-135102,1355104
111A100WE LES108-17358110, 1735112
Tank Cars Z0115,13535118-1351208

155125135128, 156171~
1_5140,135144 1" 1479
1EH15] - 1?%1 5 5
1“%1%@ [TE1 5 1"%1&4
L35166, 135167, 105169

-y o

28. Railroad Car Lease Agreement, dated January 20, 19835, betwesn
Trinity Industries Leasing Company and Missouri-Kansas—-Texas Railroad
Company covering the ftollowing described railroad cars: (Rider 1)

Number of Cars Type ar Numbers

192 4,750 Cu. Ft. MET 44600-47%91
Covered Hopper
Cars



29. Railroad Car Lease Agreement, dated March 6, 1981, between Trinity
Industries lLeasing Company and Swift Independent Facking Company (acguired
by ConAgra of Omaha, Nebraska and name changed to Monfort Company) covering
the following described railroad cars: (Rider 1 & Partial Rider 3)

Number of Cars Type Car Numbers
41 23,630 Gal. TILX 260243260282
1ilat0nowWl 260381

Tank Cars

30. Railroad Car Lease Agreement, dated December 9, 1987, between
Trinity Industries Leasing Company and Natiomnal Starch & Chemical
Corporation covering the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
3 9,125 Cu. Ft. TILX ©003011~003015

Lovered Hopper

Cars

3l. Railroad Car Lease Agreement, dated December 9, 1987, between
Trinity Industries Leasing Company and National Starch & Chemical
Corporation covering the following described railroad cars: (Rider 2)

Number of Cars Type €ar Numbers
& 29,947 Gal. TILLX 1%20084-1920089

111A100W1
Tank Cars
2. Railroad Car Lease Agreement, dated February 6, 1990, between
Trinity Industries Leasing Company and Des Moines Grain BServices, Dompany
{assigned to Northwood Cooperative Elevator) covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
29 4,750 Cu. Ft. TILY 511804311828
Covered Hopper
Cars

o e

I3, Railroad Car Lease Agreement, dated June 4, 1984, between Trinity
Tndustries Leasing Company and Nova Energy Systems Inc. covering the
following described railroad cars: (Partial Rider 3)

Number of Cars Tvype Car Numbers
1 E9,.947 GHal. TILX 120083

111a100ul
Tanlk Car



4. Railroad Car Lease Agreement, dated July 15, 1988, between Trinity
Industries Leasing Company and 0lin Corporation covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
19 17,368 Gal. TILX 40698—400116
10BI500W

Tank Cars

9. Railroad Car Lease Agreement, dated July 15, 1988, between Trinity
Industries Leasing Company and 0lin Corporation covering the following
described railroad cars: (Partial Rider 2)

Number of Cars Type ar Numbers
34 16,664 BGal. TILX 160000~-160017
111A100W1 160019-16008%, 1460095

Tank Cars

E6.  Railroad Car Lease Agreement, dated February 14, 1983, between
Trinity Industries Leasing Company and Phillips Chemical Company covering
the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
0 13,300 Gal. FSPX 13601~13630

1118100W3
Tank Cars
7 1984, between Trinity

Industries Leasing Company and Procter & Gamble Manufacturing Company
following described railroad cavrs: {Rider 6)

E7. FHRailroad Car Lease Agreement, dated June 19,

covering the

Number of Cars Type Car Numbers
=] 3,125 Cu,. Ft. TILX QO0316—-003032%
Covered Hopper
Cars

dated March 12, 1982, between Trimity

8. HRailroad Car Lease Agreement,
covering the following

Industries Leasing Company and PPG Industries, Inc.
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
2 21,000 Gal. TILX 220017 & 220014

111A100W1
Tank Cars



9. Railroad Car Lease Agreement, dated Movember 28, 1979, between
Trinity Industries Leasing Company and Publicker Industries, Inc. covering
the following described railroad cars: (Partial Rider 1)

Number of Cars Type Car Numbers
= F0,000 Gal. TILX 190027 & 1900332
111A100W]1

Tank Cars

40. FRailroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries lL.easing Company and Reagent Chemical & Research, Inc. covering the
following described railroad cars: (Partial Rider 2)

Number of Cars Type ar Numbers
=8 20,429 Gal. RCRX 00O123%7,001258
111A100WS 0012600012935

Tank Cars

41. Railroad Car Lease fAgreement, dated May 7, 1980, between Trinity
Industries Leasing Company and Shell 0il Company covering the following describe:
railroad cars: (Rider 3)

Number of Cars Type Car Numbers
7 FE,F00 3Zal. TILY 4000451 -400097

10BJT 4000
Tank Cars

42. Railroad Car lLease Agreement., dated February 12, 1988, beatween Trinity
Industries lLeasing Company and SOHIO 0il Company covering the following describer
rallroad cars: (Rider 1)

Number of Cars Type ar Numbers
& F0,000 Bal. TILY 120025, 190026
131A100WY 1F0O0NEF-L19003L

Tank Cars

4%, FRailreoad Car Lease Agreement, dated July 1, 1987, between Trimity
Industries Leasing Company and Union Carbide Corporation covering the following
described railroad cars: {Rider 1)

Number of Cars Type Car Numbers
10 , 21,020 Gal. TIH.X Q21000-02100%, 021008
111Aa100W1 Q210046-021010

Tank Cars



‘.

44, FRailroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries Leasing Company and Union Carbide Corporation covering the following
described railroad cars: (Rider 2)

Number of Cars " Type Car Numbers
10 6,150 Cu. Ft. TILX QO6Z01-006710
Covered Hopper
Cars

43. Railroad Car Lease Agreement, dated February 13, 1980, between Trinity
Industries Leasing Company and U.S.6.L., Inc. covering the following described
railroad cars: (Rider 1)

Number of Cars Type _ Car Numbers

1 S4,000 Gal. TILX 300745
11233400
Tank Car

46. Railroad Car Lease Agreement, dated September 28, 1979, between Trinity
Industries Leasing Company and Conoceo, Inc. (assigned to Vista Chemical Company)
covering the following described railroad cars: (Rider 2)

Number of Cars Type ar Numbers
&0 24,350 Gal. TILX 400000-40005%0

10OBJITZT0OOW 4000/ —-400040
Tank Cars :



Exhibit C

1. Railreoad Car Lease Agreement, dated April 1%, 198%, betwsen Trinity

Industries Leasing Company and A. E. Staley Manufacturing Company covering the
following described rallroad cars: (Rider 2) -

Number of Cars Type Car Numbers
2 17,4641 Gal. BTMX 736 & 737

111A10OWE
Tank Cars
2. Railroad Car Lease Agreement, dated August 1&, 1988, betwsen Trinity
Industries Leasing Company and A. E. Staley Manufacturing Company covering the
following described railroad cars: (Fartial Rider 1 & Full Rider 2)

Number of Cars Tvype ar Numbers
104 4,750 Cu. Ft. TILX 1811,1827,1837%,1874, 1837
Coversed Hopper 1841,1843,1845,1852,183J
Cars 1858,1861,1870,1874,1876

1878-1880,1882-1884,1887

1888, 18%90,1897%, 1896-1898

1901,1902,1904,1906,1917

1938,1941,1947%,1945-17247

1249, 1933. 1985-195%7, 1982

1985, 1985,1987,1%89, 1794

1595,1998, 2000, 2000
TILX H1103 .,011“40 111&47

JLlUiH 51109 ﬁndilﬂ"

i A 111”é_ndl1”h
WL‘()”‘ 911072,511073%
115“7ﬂ Hll”/74J1L”9
. B, 311086, 51 1091~
SOLLLOE, 511107
HLLLO8,BLL734,001754
BLL738,811787,911791
B[LL7RE, 000795, 0511728
L1929, B1194%

. 4Jll¢&ﬂ

5 LQ/\ 1L'964 111?&&

511?.&3.511Q91_ DL L4

H119e7,012016,8312014
LR ’




%, Railroad Caf Lease Agfeement, dated January 21, 1981, between Trinity
Industries Leasing Company and ADM Transportation Company covering the following
described railroad cars: (Partial Rider 2)

Number of Cars . Iype Car Numbers

a1 4,750 Cu. Ft. TILX 1810,1828, 1830, 1844, 13848
Coversd Hopper 1849, 1854, 1856, 1859 1847
Cars 1863, 1871,1877,1881, 1885

1899, 1905, 1909, 1921, 1951
1952,1954, 1958, 1959, 1981
1984, 1986, 1988, 1990, 1993
1996, 1997, 1999, 2001, 20072
2004

4. FRailroad Car l.ease Agreement, dated March 26, 1979, between Trinity
Industries Leasing Company and Amoco 0il Company covering the following describe
raillroad cars: (Riders 7 & B)

Number of Cars Tvype €ar Numbers

A1 6,150 Cu. Ft. TILX Q06201006217 ,006251~
Covered Hopper DO6E71,006273-006299
Cars
3. Railroad Car Lease Agreement, dated February 13, 1980, between Trinity
Industries lLeasing Company and Ashland 0il, Inc. covering the following describe:
railroad cars: (Rider 8)

Number of Cars TIype \ Car Numbers

1 2E,000 3Zal. TILY 2460130
111A100WL
Tank Lar

&He o Railroad Car Lease Agreement, dated Auvgust 14, 1985%, between Trinity
Industries Leasing Caompany and Bartlett and Company covering the following
described raillroad cars: (Riders 1 & 22)

Number of Cars Type Car Numbers

198 A,750 Cu. Ft. TIH.X 14301474 ,1490~1301 , L 50X~
Covered Hopper 1834, 1536-15584 , L4R0-1649
Cars L&EB1L-1664,1689-16%46, 1812~
1H24,1826,1829,1851,1 S
1834, 18581840, 1342, 1844
847, 185%0,1851, 1857, 1860
184L2-1865, 1869, 1872, 18735
IR73,1907,1908,1910-12156
12181920, 19221937, 1939
1940 ,1942, 19544




7. Railroad Car Lease Agreement, dated December 8, 1981, betwsen Trinity
Industries Leasing Company and BF Goodrich Company, Chemical Group covering the
following described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
172 535,883 Gal. TILX Z0Q701-300719

11234000
Tamk Cars

8. FRailroad Car lLedse Agreement, dated February 26, 1987, between Trinity
Industries Leasing Company and Burlington Northern Railroad Company covering bthe
following described railroad cars: (Partial Riders 1 & 2)

Number of Cars Type Car Numbers
117 4,730 Cu. Fi. TILX S11041-311046,511048
Covered Hopper QL1049 311021 -31 1058
Cars SLLI05%9,31L1060,5110635~

5911066,511068,3511069
AL1071,311074,311076
B11079-5311082,511084
A11087-311090,5311094-
\1j1'“.511104—511105
ALLL10,311111L, 31011173
311788- 511790,511'““
ALLTR4,311796,3117927
wtiﬁﬁﬂ—511803,511924
1226211928, 3119350~
9,311937-5311941
B11944,511945, 511949
H11P80,511955-511987
ALLFEL,5LL965, 811765
H1196B-5119270,31197%
ALLR76H,5L1977, "1197”
AL19R7,311989,511920
HLL99E,DLL995, 11. 1994
\11““8,uL19QQ G200
) =1 ’1\1)/---\1“1)11

'7,5L7021

2. Railroad Car lLease Agreement, dated August 11, 1984, between Trinihy
Inductrlna Leasing Company and Burlington Northern Railroad Co. covering the
following described rallroad cars: (Rider 1)

Number of Cars Type ar Numbers
10 Articulated BN &3900-6T0%09

Double Stack
Container
Well Cars



10. Railroad Car Lease Agreement, dated August 20, 1981, between Trinity
Industries Leasing Company and Columbus & Greenville Railway Company covering the
following described railroad cars: (Rider 3)

Number of Cars Type Car Numbers

49 4,730 Cu. Ft. CAGBY 400-438,440--449
Covered Hopper

Cars

11. Railroad Car Lease agreement, dated February 7, 1987, between Trinity
Industries lLeasing Company and ICI Americas Inc. (assigned to Cain Chemical Inc.|
covering the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
17 21,004 Gal. ALAX 82001-82006,82008

1L1A100WL Q2010-82019

12. Railroad Car lease Agreement, dated Fehruary 7, 1983, between Trinity
Industries Leasing Company and ICI americas Inc. (assigned to Cain Chemical Inc.
covering the following described railroad cars: (Rider 2)

Number of Cars Type ar Numbers
24 H, 150 Cu. Ft. TILX QO&200,0067218
Coversd Hopper DOHELLI-006ETEE

Lars

1%, Railroad Car Lease Agresment, dated May 17, 1979, between Trinity
Industries lLeasing Company and Cargill, Inc. covering the following described
raillroad cars: (Rider 9)

Number of Cars Type Car Numbers

7 4,750 Cu. FL. TILY S11922,811927,511925

Covered Hopper SLAREL, BLLRA4E 511948
Cars SLLRH5L,511938-53117461

B11964,511967, 511580~
511987, 511985, 517005
5, 510017, 51

1489

TH.X



14. Railroad Car Lease Agreemant, dated March 19, 1234, between Trinity
Industries Leasing Company and Gulf 0il Corporation (acquired by Chevron, USA)
covering the following described raillroad cars: (Rider 2)

Number of Cars . Type ar Numbers
20 TL.500 (Bal. TILX 133103, 138105135107

111ALGOWSE TEGLLL 380103, 108
Tank Cars 138116, 1735117, 10

114
124
129, 158130, 135141~
1472, 1353150, 135154
L8187, 130168, 155148

Ly

15. Railroad Car lLease Agreement, dated July 1, 1987, between Trinity
Industries Leasing Company and CSX Transportation, Inc. covering the following
described railroad cars: ({Rider 1)

Number of Cars Type Car Numbers

40 846 4H" Auto CSXT 1L79391-179407
Farte Box Cars 180206-180928

16, Railroad Car Lease Agreement, dated December &6, 1982, between Trinity
Industries lLeasing Company and The Denver & Rio Grande Western Railroad Company

covering the following described railroad cars: (Riders 1,2,3 & 4)
NMumber of Cars Type ar Numbers

LD ice

223 : 4,750 Cu. F. DRGW 10841-10664 , LOOLH~10670

Covered Hopper 106P6-10714,107 1610750
Cars ' 10780-10849

17. Railroad Car Lease Agreement, dated June 16, 1981, between Trinity
Industries Leasing Company and Stephens Energy Ltd. (acquired by Superior Propans
Inc. and named changed to ETI Energy Transportation Inc.) covering the following
described railroad cars: (Riders 1,2,3 & 4)

Number of Cars Type Car Numbers
a0 E4,090 Gal. GHX 8100181030
11233400 GWHYX Z00351-200560
Tank Cars FOQTRO-EROOTRY

18. Railreoad Car lLease agreement, dated February &, 1980, between Trinity
Industries Leasing Company and Farmers Cooperative Grain covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
21 4,750 Cu. Ft. TILX B11737-511746,311748-

Covered Hopper HLL754 811756, 811757
Cars 3L1789,511761




19. Railroad Car lLease Agreement, dated December 21,
described railroad cars: (Partial Rider 1)

Number of Cars " Type Car Numbers

1 4,750 Cu. Ft. TILXY 311709
Covered Hopper
Car

20, Railroad Car Lease Agresment, dated July 1&, 1980,

1279, between Trinity
Industries Leasing Company and Farmland Industries, Inc. covering the following

Industries Leasing Company and Cosden 0il & Chemical Company (name changed

0il and Chemical Company) covering the following described railroad care:

(Rider 3)

Number of Cars Type ar Numbers
40 3,830 Cu. Ft. TILX OF7000-037039

Covered Hopper

Cars

21. Railroad Car Lease fAgreement, dated July 13, 1981

» between Trinity

between Terimity

to Fi

Industries Leasing Company and Frito-Lay, Inc. covering the following described

railroad cars: (Rider 1)

Number of Cars Type Car Numbers
17 4,750 Cu. Ft. TILX SH12022-312031,312¢0
Coveresd Hopper SLR0IL,.5120ZE8-512041

Cars

iy

2%, Railroad Car Lease Agreement, dated May 21, 1984,

between Trinity

Industries lLeasing Company and Hubinger Company (a subsidiary of H.J. Heimnz)

cavering the following described railroad cars: {Rider 22)

Number of Cars Type ar Numbers
10 5,128 Cu. Ft. TILY OOBOOL-008010

Covered Hopper
Cars
oy

e —

2%. FRailroad Car Lease dgreement, dated March 7, 19873, between Trinity

Industries LLeasing Company and IBP, Inc. covering the following described

rallroad cars: (Partial Rider 1)

Number of Cars Type Car Numbers
27 DEL6E0 Hal. IBRFX 0240270240857

111A100WL
Tank Cars



24, FRailroad Car Lease Agreement, dated May 14, 1981, bhetween Trimity
Industries LLeasing Company and Illinois Central Gulf Railroad Company
covering the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
290 Gondolas ICGE 24630G0-246749

L

25, Railroad Car Lease Agreement, dated February 7, 1987, between
Trinity Industries Leasing Company and ICI Americas Inc. covering the
following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
16 17,604 Gal. ICIX 83101-87116

111A100WE
Tank Cars

2é. Railroad Car Lease Agreement, dated May 20, 1986, between Trinity
Industries Leasing Company and LaRoche Industries, Inc. covering the
following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
29 T4,000 3al. TILY Z30Q0478-32003072
112J7340W
Tank Lars

L ierd

27 . PRallroad Car Lease Agreement, dated September 12, 1985, betwesn
Trinity Industries Leasing Company and Martin BGas Sales, Inc. covering the
following described railroad cars: (Riders 1,2 & 3)

Number of Cars Tvpe ar Numbers
20 13,%00 Gal. TILX L38100-135%1032,175104
111A100WE 1E8108-17358110, 17368112

LEBL18-135103
L8128, L3513
135144-1F5149

1L O3

Tank Cars

1

1. .
1351 4acC
1

1

!

28. Railroad Car Lease Agreement, dated January 20, 198%, betwesn
Trinity Industries lLeasing Company and Missouri-Kansas—-Texas Railroad
Company covering the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
192 4,750 Cu. Ft. MET 4400-4791

Covered Hopper

Cars



2%9. Railroad Car Lease Agreement, dated March &, 1981, between Trinity
Industries Leasing Company and Swiftt Independent Facking Company (acquired
Nebraska and name changed to Monfort Company) covering

by ConAgra of Omaha,
(Rider 1 & Partial Rider 3)

the following described railroad cars:

Number of Cars Type ar Numbers
41 23,639 Gal. TILX 260243260282
111A100W] 260T81

Tank Cars

Z0. FRailroad Car Lease Agreement, dated December 9, 1987, between
Company and National Starch & Chemical

Trinity Industries Leasing
rallroad cars: (Rider 1)

Corporation covering the following described

Number of Cars Type Car Numbers
3 3,125 Cu. Ft. TILX ©0O0O3011-003013
Covered Hopper
Cars

Il. FRailroad Car Lease Agreement, dated December 9, 1987, between
Industries Leasing Company and National Starch & Chemical

Trinity
Corporation covering the following described railroad cars: (Rider 2)
Number of Cars Type Car Numbers
& 2e,247 GBal. TILX 1920084-120039%

111A100W1
Tank Dars

2. FRaillroad Car Lease Agreement, dated February 6, 1980, betwsen
Trinity Industries Leasing Company and Des Moines Grailn Services, Doapany
igned to Northwood Cooperative Elevator) covering the following

ribhed raillroad cars: (Rider 1)

Number of Cars Type Car Numbers
23 4,730 Cu. Ft. TILX S11804-511828

Covered Hopper

Cars

1984, between Trinity

2E FRailroad Car lLease Agreement, dated June 4,
covering the

WX .

Industries leasing Company and Nova Energy Systems Inc.
following described railroad cars: (Partial Rider 3)

Number of Cars Type Car Numbers
1 29,947 Gal. TILX 120083

liialonll
Tank Car



4. FRalilroad Car Lease Agreement, dated July 15, 1988, between Trinity
Industries teasing Company and 01lin Corporation covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
19 17,368 Gal. TILX 40098-400116
108500

Tank Cars

I3. Railreoad Car Lease Agreement, dated July 13, 1788, bhetween Trinmity
Industries Leasing Company and 0lin Corporation covering the following
described railroad cars: {Partial Rider 2)

Number of Cars Type . Car Numbers
54 16,4664 3al. TIH.X 160000-160017
111A100WL 150019~-16003Z%, 160005

Tank Carss

R between
Trinity Industries Leasing Company and Phillips Chemical Company covering
the following described railroad cars: (Rider 1)

6. Railroad Car Lease Agreement, dated February 14, 1983,

Number of Cars Type Car Numbers
=0 173,300 Gal. FSPX 13601-175630

111A100WE
Tank Cars

37. FRailroad Car lLease Agreement, dated June 19, 1984, between Trinity
Industries lLeasing Company and Procter & BGamble Manufacturing Company

covering the following described raillroad cars: {Rider &)
Number of Cars Type Car Numbers
3 3,123 Cu. Ft., TILX O031&6-0030273
Covered Hopper ‘jwé -
Cars
8. FRailroad Car Lease Agreement, dated March 12, 1982, between Trinity

Industries lLeasing Company and FPG Industries, Inc. covering the following

described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
2 21,000 B3al. TILLX R20017T & 220014

L

111A8100W1
Tanmk Cars



39. Railroad Car Lease Agreement, dated November 28, 1979, between
Trinity Industries Leasing Company and Publicker Industries, Inc. covering
the following described railrogad cars: (Partial Rider 1)

Number of Cars Type Car Numbers
2 E0,000 BGal. TILX 190027 & 1900732

111A100W1L
Tank Cars

40. FRailroad Car lLease Agreement, dated July 1, 1987, between Trimity
Industries Leasing Company and Reagent Chemical & Research, Inc. covering the

following described railroad cars: (Partial Rider 2)

Number of Cars Type Car Numbers

8 20,429 Gal. RCRX 0O012%7,001258
111A100WS 0D1260-001293

Tank Cars

41. Railroad Car Lease fAgreement, dated May 7, 1980, between Trinity
Industries Leasing Company and Shell 0il Company covering the following describec
raillroad cars: (Rider 3)

Number of Cars Type Car Numbers
E7 O EEVF00 Bal. TILY 400041 -400097
10534000 :
Tank Cars

42. Railroad Car lease Agreement, dated February 12, 1988, between Trinity
Industiries Leasing Company and SOHIO 0il Company covering the following describet
railleroad cars: (Rider 1)

Number of Cars Type Car Numbers
3 IO, 000 Gal. TILX 1200325, 190026
111A100WL 120029-1900731

Tank Cars

4%. Faillroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries lLLeasing Company and Union Carbide Corporation covering the following
described raillroad cars: (Rider 1)

Number'gi Cars Type ar Numbers
10 , 21,020 Bal. TILX Q21000-021007%, 021008
111A100W1 OR1006—-021010

Tank Cars



- »

44, Railroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries Leasing Company and Union Carbide Corporation covering the following
described railroad cars: (Rider 2)

Number of Cars " Type ar Numbers
10 65,130 Cu. Ft. TILX Q0&6F01L-006Z10
Covered Hopper
Cars ’

4%. FRailroad Car Lease Agreement, dated February 13, 1980, between Trinity
Industries Leasing Company and U.S5.6.L., Inc. covering the following described
railroad cars: (Rider 1)

Number of Cars Type Car Numbers
1 34,000 Gal. TILY E003435
11233400

Tank Car

46. Rallroad Car Lease Agreement, dated September 28, 1979, between Trinity
Industries Leasing Company and Conoco, Inc. (assigned to Vista Chemical Company)
covering the following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
&HO 24,850 5al. TTLLX 400000400050
a
108300 A40O0NR2-400040

Tank Cars
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EQUIPMENT TRUST AGREEMENT dated as of November 4, 1988 (the
"Agreement"), between NCNB Texas National Bank, a national
banking association, as Trustee, and TRINITY INDUSTRIES LEASING
COMPANY, a corporation duly organized and existing under the
laws of the State of Delaware (the "Company").

WHEREAS, the Company has agreed to cause toc be sold,
transferred and delivered to the Trustee (as hereinafter
defined) 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 provisions hereof; and

WHEREAS, Trinity Industries Leasing Company 10.20%
Equipment Trust Certificates due October 31, 1998 (Series 7)
(the "Trust Certificates"”), are to be issued and sold in an
aggregate principal amount of $61,584,335, 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 sold, shall constitute a
fund to be known as the Trinity Industries Leasing Company
Equipment Trust (Series 7) to be delivered by the Trustee 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 not to be so reimbursed; 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]

THIS EQUIPMENT TRUST CERTIFICATE HAS NOT BEEN REGISTERED OR
QUALIFIED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY
STATE SECURITIES LAW AND MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF SUCH REGISTRATION OR QUALIFICATION OR ANY EXEMPTION
THEREFROM UNDER SAID ACT OR ANY SUCH STATE LAWS WHICH MAY BE
APPLICABLE.

$ No.

TRINITY INDUSTRIES LEASING COMPANY
10.20% EQUIPMENT TRUST CERTIFICATE

Due October 31, 1998

(Series 7)
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Total Authorized Issue $61,584,335
NCNB Texas National Bank, Trustee

NCNB Texas National Bank, a national banking association,
as Trustee (the "Trustee") under an Equipment Trust Agreement
(the "Agreement") dated as of November 4, 1988, between the
Trustee and TRINITY INDUSTRIES LEASING COMPANY, a Delaware
corporation (the "Company"), hereby certifies that
, or registered assigns, 1is entitled to an
interest in Trinity Industries Leasing Company Equipment Trust
(Series 7) in the aggregate principal amount of §
with the principal thereof and interest on the amount of unpald
principal payable in semi-annual payments made on the last day
. of the months of April and October in each year ("Payment
Dates") commencing on April 30, 1989 and continuing to and
including October 31, 1998 (provided that the last such payment
shall be in an amount sufficient to pay in full the unpaid :
principal of and interest on this Certificate), such interest,
as set forth in Sections 2.02 and 5.03 of the Agreement, to be
at the rate of 10.20% per annum from , 19__ until
all of the unpaid principal amount represented by this
Certificate shall have become due, with interest on any overdue
principal and interest, to the extent permitted by applicable
law, at the rate of 12.20% 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
this 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 April and
October (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 this
Certificate will be made at the 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 $61,584,335, all
maturing on October 31, 1998, 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
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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 April 30,
1989, and continuing to and including October 31, 1998, 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 preceding 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 $100,000 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 transferable (i) by endorsement or assignment,
upon 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 authorized 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 attorney, 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 principal 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.
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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 to be hereto affixed and to be attested by
one of its authorized officers by such officer's signature.

Dated . 19, NCNB TEXAS NATIONAL BANK,
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 gquarantees to
each holder of this Certificate the payment of the principal
of, and interest at the rate of 10.20% per annum on, this
Certificate (including, to the extent permitted by applicable
law, interest at the rate of 12.20% 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.

All 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.
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This Guaranty is (i) an absolute, present and continuing
guaranty of payment and not of collectability 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 contlngency 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 gquaranties,
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 any of the Assignments 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 TEXAS FOR ALL PURPOSES, INCLUDING ALL
MATTERS OF CONSTRUCTION, 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 authorlzed
officers by such officer's signature.

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 20 semi-annual installments
on the last day of April and October in each year, and to
evidence the rights of the holders of the Trust Certificates in
substantially the form hereinbefore set forth:
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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 purposes of this Agreement shall have the
respective meanings hereinafter specified.

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 such leases,
car hire agreements or other rental agreements permitted by
Section 5.08, substantially in the form annexed hereto as
Exhibit C.

Cash Deposited for Holders shall mean Deposited Cash other
than the cash deposited by the Purchaser with the Trustee for -
payment to the Company.

Collateral Deficiency shall be determined to exist under
this Agreement when the net book value (as reflected on the
records of the Company and determined in accordance with
generally accepted accounting principles consistently applied)
of the 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.
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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, located at One Dallas Centre, 350 N. St. Paul, Ninth
Floor, 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, reasonable 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 certificate 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, hopper, box
and gondola cars which are specified in Exhibit A and more
particularly identified in Exhibit B and such other rail cars
which may from time to time be added to Exhibits A and B 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, whether secured or unsecured, which
by its terms has a final maturity, duration or payment date
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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 determination, 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 otherwise, 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
until 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
which owns Trust Certificates in an aggregate amount of at
least $1,000,000: (i) any bank, trust company., finance 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, national banking association,
insurance company or investment advisor registered 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 the highest rating of
either 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 &
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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 commercial
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 aggregating at least
$100,000,000 and rated in one of the two highest categorles by
Moody's Investors Service, Inc. and Standard & Poor's
Corporation, provided 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 for the benefit of the Trustee by a bank, other than the
bank acting as Trustee, 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
categorles 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 appllcable 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 credit, (c)
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
letter 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
authorized, 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.

4564Db



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 in -
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 counsel to the Company), provided
that such legal counsel must 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.

Outstanding, 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 April and October
in each year, commencing April 30, 1989 and continuing to and
including October 31, 1998.

Purchase Agreement shall mean the Purchase Agreement, dated
as of November 4, 1988 between and among the Company, Trinity
and the Purchaser.

Purchaser shall mean The CIT Group/Equipment Financing Inc.
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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
Purchaser, 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
aggreqgate unpaid principal amount of the outstanding Trust
Certificates.

Trinity shall mean Trinity Industries, Inc., a Delaware
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 10.20% Equipment Trust Certificates due October 31,
1998 (Series 7), issued hereunder.

Trust Equipment shall at any time mean all Equipment at any
time described on Exhibit A attached hereto and more
particularly identified in Exhibit B hereto.
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Trustee shall mean NCNB Texas National Bank, a national
banking association, and, subject to the provisions of Article
IX, any successor 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.

Creation of Trust,
Trust Certificates and Issuance Thereof

Section 2.01 Creation of Trust; Issuance of Trust
Certificates. Subject to the terms and provisions of this
Agreement, the Company hereby establishes a trust for the
benefit of the holders of the Trust Certificates for the
purpose of holding title to the Trust Equipment and maintaining
the other interests in property conveyed to the Trustee for the
benefit of the holders of the Trust Certificates as herein
provided and for such other purposes as are specifically set
forth herein. The Company hereby appoints the Trustee as
trustee of such trust. The beneficial interest of the holders
of the Trust Certificates in such trust shall be evidenced by
the Trust Certificates. The aggregate principal amount of
Trust Certificates which shall be issued and delivered by the
Trustee hereunder shall be $61,584,335, except as provided in
Sections 2.05 and 2.0s6.

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 October 31,
1998. The Trust Certificates shall be in denominations of
$100,000 or greater.

(¢c) 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 10.20% per annum from the date
provided in 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 permitted by applicable law, at the rate of 12.20% per
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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
April and October (whether or not a business day)., as the case
may be, 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 States 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
principal 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 the Purchaser or to any other Institutional Investor
which purchases $1,000,000 or more in aggregate unpaid
principal amount of outstanding Trust Certificates from the
Purchaser, and the Company shall direct the Trustee by Request
to make payments of principal and interest to the Purchaser, 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 otherwise different "home office" address or specified bank
account at which payments pursuant to this Section 2.02(4d)
shall be made. The Company hereby directs (and execution of
this Agreement shall constitute such Request) that the Trustee
make payments to the Purchaser at the address set forth in
Schedule A of the Purchase Agreement until further notice.
Whenever any payment hereunder or under the Trust Certificates
shall be stated to be due on a day that is not a business day
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in Texas, California and New York, such payment shall be made
on the next succeeding day that is a business day in Texas,
California and New York.

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 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 shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee 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 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 registration 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 principal 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.
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(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, substitution 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 opening of business 16 days before each
Payment Date.

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 authenticity 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 1in its discretion, and shall pay all expenses and
charges of such substitution or exchange; provided, however, if
such applicant shall be the Purchaser, or another Institutional
Investor having net assets in excess of $50,000,000 which
purchases $1,000,000 or more in aggregate unpaid principal
amount of outstanding Trust Certificates from the Purchaser,
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
sentence. All Trust Certificates are held and owned upon the
express condition that the foregoing provisions are exclusive
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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
existing 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 distribution
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 without prejudice,
however, to such purchaser's right at all times to sell or
otherwise dispose of all or any part of the Trust Certificates
under a registration statement filed under the Securities Act
or in a transaction exempt from the registration requirements
of such Act. 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 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 disposition may be effected without violation of the
Securities Act, the Rules, any applicable state securities
laws, and this Agreement.

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 application of the rental payable
to the Trustee pursuant to Section 5.03(b)(3), on the last day
of April and October of each year commencing April 30, 1989 and
continuing to and including October 31, 1998, 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.
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Section 3.02 Selection of Trust Certificates for Sinking
Fund Redemption. On or before the last day of March and
- September, 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 outstanding
Trust Certificates.

Section 3.03 Payment of Trust Certificates Called for
Redemption. (a) 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 thereof 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
provided 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) All Trust Certificates redeemed and paid in full under
this Article III shall be delivered to and cancelled by the
Trustee, 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.

ARTICLE 1IV.
Acquisition of Trust Equipment by Trustee

Section 4.01 Acquisition of Trust Equipment. Upon
execution of this Agreement, the Company shall sell, assign and
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transfer to the Trustee 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 transferred 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 liens
and encumbrances (including any leasehold interests therein)
other than Existing Leases and the Assignment and other than
rights and interests 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).

Section 4.02 Payment of Deposited Cash; Payment by the
Company. (a) When and as any of the Trust Equipment shall have
been transferred to the Trustee or its agent or agents pursuant
to Sections 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 transferred Trust Equipment out of
Deposited Cash an amount not in excess of 80% of the aggregate
Cost of all Trust Equipment then and theretofore transferred 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) Subject to the terms and provisions hereof the Company
hereby sells, assigns and transfers to the Trustee and
otherwise grants to the Trustee a securlty interest in the Cash
Deposited for Holders.

Section 4.03 Supporting Papers. The Trustee shall not
pay out any Deposited Cash against the transfer of any of the
Trust Equipment unless and until it and the Purchaser shall
have received the following supporting papers which shall be in
form and substance satisfactory to the Trustee and the
Purchaser and the Special Counsel:

(a) A Certificate of the agent or agents designated by the
Trustee as having received delivery of such Trust Equipment,
stating that the Trust Equipment described and specified
therein by number or numbers has been transferred 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
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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 by the Company 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) that such Trust
Equipment is then subject to an Existing Lease which has been
approved in accordance with the provisions hereof as to form
and substance by Purchaser, (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 of the Deposited Cash against the transfer of
the Trust Equipment, have been complied with;

(c) An Engineer's Certificate from the Company which shall
state the net book value of such Trust Equipment (as reflected
on the records of the undersigned and determined in accordance
with generally accepted accounting principles consistently
applied, in the opinion of the signer, of such Trust Equipment
as of the date specified in such certificate;

(d) A bill or bills of sale of such Trust Equipment
(1) from Trinity Industries, Inc. 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 gquaranty 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, car
hire agreements or other rental agreements 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 (ii) the Assignment has been duly authorized,
executed and delivered by the Company and constitutes, insofar
as the Company is concerned, a legal, valid and binding
obligation, (iii) the Trustee is vested with the right, title
and interest of the Company in and to the Existing Leases
assigned to the Trustee by such Assignment, (iv) once this
Agreement, the Assignment and the Bill of Sale covering the
Trust Equipment 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 the Existing Leases and the Trust Equipment
has been duly filed with the office of the Secretary of State

-19-
4564Db



of Texas, no other filing or recordation 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 and such Existing Leases in any state of the
United States of America or the District of Columbia.

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
agreements of any type, including, but not limited to, other
equipment financing 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.

Section 4.06. Delivery of Post-Closing Supporting Papers.
On or before November 23, 1988, the following shall be
delivered to the Trustee and the Purchaser:

(a) An opinion of special Interstate Commerce Commission
counsel to the effect that the Equipment Trust Agreement, the
Bill of Sale covering the Trust Equipment, and the Assignment
have been duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 11303 of the Interstate
Commerce Act, as revised and no other filing or recordation is
necessary (or will be necessary in the future, except as
expressly stated in such opinion) for the protection of the
rights of the Trustee under the Equipment Trust Agreement, the
Bill of Sale and the Assignment in and to the Trust Equipment
and in any state of the United States of America or the
District of Columbia (except the financing statement described
in subsection (b) immediately below). Such rights of the
Trustee in the Trust Equipment are prior and superior to any
other interest therein except the Existing Leases, the other
subleases, car hire agreements or other rental agreements
permitted by Section 5.08 of the Agreement, the rights of the
lessees thereunder and the rights of the Company hereunder.

(b) An Opinion of Counsel to the effect that a financing
statement in proper form covering the Trust Equipment and the
Existing Leases has been duly filed in the office of the
Secretary of State of Texas and no other f111ng in the State of
Texas is necessary (or will be necessary in the future (except
as expressly stated in such opinion) for the protection of the
rights of the Trustee in and to such Trust Equipment and
Existing Leases.
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(c) The Company agrees that in the event that the opinion
described in subsection (a) immediately above reflects that any
item or items of Trust Equipment are encumbered by an interest
other than the Existing Leases, the other subleases, car hire
agreements or other rental agreements permitted by Section 5.08
of this Agreement, the rights of the Lessee thereunder and the
rights of the Company hereunder, the Company shall on or before
November 28, 1988 either (i) pay to the Trustee in cash an
amount equal to the fair value (in each such case as such fair
value is determined in accordance with Section 5.5(e)), as of
November 28, 1988, of the Trust Equipment so encumbered or
(ii) provide to the Trustee a Letter of Credit for an amount
equal to such fair value, to be held by the Trustee as
additional security for the payment of the Trust Certificates
until the Company shall have assigned and transferred to the
Trustee, in accordance with Section 5.05, additional Equipment
in substitution for the Trust Equipment so encumbered. If the
Company shall fail to so deliver to the Trustee either cash as
described in clause (i) immediately above or the Letter of
Credit as described in clause (ii) immediately above, such
failure shall, without notice to the Company, cause an Event of
Default under this Agreement and shall allow the Trustee, the
Purchaser or any other holder of the Trust Certificates to
pursue all rights and remedies available to them under this
Agreement or the Assignment or otherwise available at law or in
equity as a result thereof. Notwithstanding the provisions of
Section 6.01(a)(iii) the failure of special Interstate .
Commerce Commission counsel to deliver an opinion by
November 23, 1988 shall not constitute an Event of Default
under this Agreement. -

ARTICLE V.
Lease of Trust Equipment to the Company

Section 5.01 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 transfer of the Trust
Equipment to the Trustee pursuant to Sections 4.01 or 4.03 and
ending on October 31, 1998 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
transferred 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.

Section 5.02 Substituted Equipment Subject Hereto. In
the event that the Company shall, pursuant to Sections 4.03 or
5.05, cause to be transferred to the Trustee other Equipment in
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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 described. 1In
addition, the Company shall execute an Assignment covering each
lease, sublease, car hire agreement or other rental agreement
covering such additional or substitute Equipment and the
Company shall cause such Assignment to be recorded with the
Interstate Commerce Commission pursuant to the requirements of
Section 11303 of the Interstate Commerce Act, as revised. The
Company shall also cause a Uniform Commercial Code financing
statement covering such Trust Equipment, leases, subleases, car
hire agreements or other rental agreements covering such Trust
Equipment to be properly filed with the Secretary of State of
the State of Texas.

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 reasonable expenses of the trust created
hereby, including 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
held in trust;

(2) (A) 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 12.20% per annum

—-22-
4564Db



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 permitted
by applicable law;

(3) as a compulsory sinking fund for the Trust
Certificates, on or before each Payment Date commencing
April 30, 1989 and continuing to and including October 31,
1998, an amount set forth below (on the Payment Dates
indicated) to be used to redeem a portion of the principal
of the Trust Certificates in accordance with Section 3.01
hereof:

Date . Amount
April 30, 1989 $1,842,872.36

October 31, 1989 1,936,858.86
April 30, 1990 . 2,035,638.66
October 31, 1990 2,139,456.23
April 30, 1991 . 2,248,568.50
October 31, 1991 2,363,245.49
April 30, 1992 . 2,483,771.01
October 31, 1992 2,610,443.33
April 30, 1993 . 2,743,575.94
October 31, 1993 2,883,498.31
April 30, 1994 .. 3,030,556.73
October 31, 1994 3,185,115.12
April 30, 1995 . 3,347,555.99
October 31, 1995 3,518,281.35
April 30, 1996 . 3,697,713.70
October 31, 1996 3,886,297.09
April 30, 1997 4,084,498.25
October 31, 1997 4,292,807.66
April 31, 1998 . 4,511,740.85
October 31, 1998 4,741,839.57

(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.

(c) 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.
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(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 Certificate will not be materially
endangered thereby and the Company shall have furnished the
Trustee with an Opinion of Counsel to such effect.

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 and after the Company shall no longer
have any obligation to the Trustee, Purchaser or any other
holder of the Trust Certificates (if. any) under the terms of
this Agreement, the Purchase Agreement, the Guaranties or any
document, instrument or agreement executed in connection
therewith, (1) any monies remaining in the hands of the Trustee
after providing for payment in full of all the outstanding
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 jurisdiction; 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 shall be and remain in the Trustee,
notwithstanding the delivery of the Trust Equipment to and the
possession and use thereof by the Company. Any transfer of the
Trust Equipment pursuant to this Section 5.04 shall be without
representation or warranty of any kind, including any
representation or warranty as to the MERCHANTABILITY OR FITNESS
FOR USE of the Trust Equipment so transferred.

Section 5.05 Substitution and Replacement of Equipment.
(a) Upon Request, 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
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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)), 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
determined in accordance with Section 5.05(e)), 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 5.05(e)),
as of the date of such Request, of the Trust Equipment so
assigned 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 the
Trustee shall repay the same to the Company unless an Event of
Default has occurred and is then continuing. Notwithstanding
the foregoing provisions of this Section 5.05(a), prior to
October 31, 1996, none of the Trust Equipment shall be so
assigned or transferred pursuant to this 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 commencing January 1 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)(1l) 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 the Purchaser) the following papers:
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(1) An Engineer's Certificate stating (i) the fair
value, as of the date specified in such certificate, 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 conditions 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 of numbers has been delivered to such
agent or agents;

(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
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(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 instrument referred to in and
accompanying such opinion, to vest in the Trustee any
rights and interest to such substituted Equipment
contemplated by this Agreement, free from all liens and
encumbrances (including any leasehold interest therein)
other than Existing Leases, as amended, other subleases,
car hire agreements and other rental agreements (which
shall be specified) permitted by Section 5.08 and
Assignments of such Existing Leases and such subleases, car
hire agreements and other rental agreements, and other than
the rights and interests of the Company hereunder, (ii) the
Assignments relating to such substituted Trust Equipment
have been duly authorized, executed and delivered by the
Company and constitute, insofar as the Company is
concerned, legal, valid and binding obligations, (iii) the
Trustee is vested with the right, title and interest of the
Company in and to such Existing Leases, as amended or
supplemented, and such subleases, car hire agreements and
other rental agreements, as amended or supplemented,
purported to be assigned to the Trustee by such
Assignments, (iv) such Assignments and bills of sale 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 substituted Trust Equipment and
such Assignments has been duly filed with the office of the
Secretary of State of Texas, (v) no other £iling 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
substituted Trust Equipment, such Existing Leases, such
subleases, car hire agreements and other rental agreements
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 time 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)
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shall, from time to time, 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, Section 4.06, 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 assignment 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
hereunder 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.
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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.

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 destroyed, the Company shall forthwith
cause the same to be restored or replaced.

(¢) 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, car hire agreement or other
rental agreement 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
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and until it becomes worn out, unsuitable for use, lost,
destroyed or taken or requisitioned by condemnation or
otherwise. Whenever Trust Equipment, the fair wvalue 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 provided for in Section 5.05(d).

(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 occurrence as described in Section 5.07(a).

(c) The Company covenants and agrees to furnish to the
Trustee whenever required by the Trustee (with a copy to the
Purchaser or any holder which is an Institutional Investor) but
at least once on or before July 31 in every calendar year
beginning in 1989 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 list 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 statement), 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
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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 and the Purchaser, by its agents, shall have the right
once in each calendar 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 in Section 7.04 hereof 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 sublease 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 hereof 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
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 permlts the use of the Trust Equlpment 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 necessary 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,
satisfactory to the Trustee to the effect that such action is
all that is necessary 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
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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. Any such proceeds so received shall be held by the
Trustee as security for the obligations of the Company
hereunder.

(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 possession 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 sublease shall not negate all or any
part of the rights of the Company thereunder to assign, pledge,
mortgage, transfer or otherwise dispose of any Trust Equipment,
any such assignment, pledge, mortgage, transfer or other
disposition 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 sublease of any of the
Trust Equipment. The election of the Trustee to terminate 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,
reqgulations and orders of any body having competent
jurisdiction relating to automatic coupler devices or
attachments, air brakes or other appliances; provided, however,
that the 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
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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
liability. 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 prosecution of any
litigation in respect thereof. Without limiting any provision
of this Agreement, it is the express intention of the parties
hereto that each party to be indemnified from under this
Section shall be indemnified and held harmless against any and
all losses, liabilities, claims, damages, costs and expenses
(including attorneys' fees) arising out of or resulting from
simple negligence, including without limitation sole,
contributory or contractual simple negligence (but .not gross
negligence or willful misconduct) of the party to be
indemnified.

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
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.

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 five
days after the same shall have become due and payable, or

(ii) the Company shall make or suffer any unauthorized
assignment or transfer of its rights hereunder or any
unauthorized transfer or sublease (including contracts to
make any such assignment, transfer or sublease) 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 possession 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
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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 recovery 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 performed, or
to make provision satisfactory to the Trustee for such
compliance; provided that such thirty-day grace period
shall not apply to the covenants contained in Section
4.06(b) and (c) hereof, 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 person's 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 lease 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 substantial 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),
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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 receiver 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

(viii) Trinity shall (A) fail to observe or perform any
of its obligations 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 holder
of not less than 66-2/3% in aggregate principal amount of
Trust Certificates then outstanding, or

(ix) 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,
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
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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 12.20% per annum, to the extent
permitted by applicable law, on any portion of such rentals
overdue from the date due until paid; 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 12.20%
per annum, to the extent permitted by applicable law, on any
portion of such rentals overdue, and to collect such judgment
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.

(c) In case the Company shall fail to pay any
installment 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 five 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 judgment or final
decree, and may enforce any such judgment 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 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 federal 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 obligor, or to the creditors or
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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 receiver,
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 holder 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 all
advances made, by the Trustee except as a result of its
negligence or willful misconduct.

(e) All 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 production 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 holder 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 holder 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 shall be entitled to direct parties liable thereon to make
payment directly to the Trustee, (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 together with the
property conveyed to the Trustee by the Assignments and the
Cash Deposited for Holders (in Sections 6.02 and 6.03
collectively called the "Trust Assets") 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, (iv) may exercise the right of
setoff against all Cash Deposited for Holders, whether or not
the rentals due under the lease contained herein are then due,
(v) may present drafts under and pursuant to the terms of
Letters of Credit and apply the proceeds thereof as set forth
in Section 6.03, and (vii) may proceed otherwise to enforce its
rights and the rights of the holders of interests hereunder in
the manner herein provided. Upon any such sale, the Trustee
itself may bid for the property offered 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 Assets to be
sold at the place of sale, and in general in such manner as the
Trustee may determine. Upon such taking possession, setoff or
withdrawal or lease or sale of any of the Trust Assets, the
Company shall cease to have any rights or remedies in respect
of such Trust Assets hereunder, but all such rights and
remedies shall be deemed thenceforth to have been waived and
surrendered by the Company. No payments theretofore made by
the Company for the rent or use of any item of Trust Equipment,
in case of the happening of any Event of Default and such
taking possession, withdrawal, lease or sale by the Trustee of
such item of Trust Equipment, give to the Company any legal or
equitable interest or title in or to such item of Trust
Equipment or any cause or right of action at law or in equity
in respect of the Trust Assets against the Trustee or the
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holders of the interests hereunder. No such taking possession,
withdrawal, setoff, lease or sale of the such item of 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 payment in full of the items
mentioned in Section 5.03 (other than interest not then
accrued), whether or not they shall have then matured.

(b) It is 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.

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 proceeds of any
judgment collected from the Company by the Trustee hereunder,
and the proceeds of every sale or lease or other disposition by
the Trustee hereunder of any of the Trust Assets, 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: (1) the payment of all proper charges,
expenses or advances made or incurred by the Trustee, the
Purchaser or any other holder of the Trust Certificates
required to be paid by the provisions of this Agreement or the
Purchase Agreement, and (ii) the payment of the interest then
due, with interest on overdue interest at the rate of 12.20%
per annum, to the extent permitted by applicable law, and (iii)
the payment of the principal of all the outstanding Trust
Certificates, with interest thereon at the rate of 12.20% per
annum, to the extent permitted by applicable law, 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.
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(b) After such payments shall have been made in full, the
title to any of the Trust Assets 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 or any holder of the Trust
Certificates under the provisions hereof or the provisions of
the Purchase Agreement, 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 Waivers 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 66-2/3% 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
installment of rental payable pursuant to Section 5.03(b)(2),
(b)(3) or (b)(4), and no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon.

(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 October 31, 1998, 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 12.20% per annum upon any overdue
installments, to the extent permltted by applicable law), the
expenses and reasonable compensation of the Trustee, together
with all expenses 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 satisfaction of the
Trustee, or provision deemed by the Trustee to be adequate
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shall be made therefor, then, and in every such case, the
Trustee, if so requested by the holders 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 QObligations of Company Not Affected by
Remedies. No retaking of possession of the Trust Equipment by
the Trustee, or any withdrawal, lease or sale thereof, nor any
action or failure or omission to act against the Company or in
respect of the Trust Equipment or the property conveyed to the
Trustee by the Assignments, 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
or under the Guaranties. 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 payment 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 .

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 hereunder known to the Trustee within 30
days after the occurrence thereof or if such 30 days shall have
expired before the Trustee obtained knowledge of such default,
as soon as practicable thereafter, 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
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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 party 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 instrument 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 received, 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 respective 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
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such direction 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 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 and the Assignments provided 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 adequate 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 or any property conveyed to
the Trustee by the Assignments; 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 and
the Assignments until reimbursed by the Company.
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Section 7.02 Payment of Expenses; Recording. (a) The
Company covenants and agrees to pay (i) 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 instruments executed
under the provisions hereof and (ii) upon the occurrence and
during the continuance of an Event of Default, the reasonable
direct costs and expenses (including attorneys' fees), incurred
by or on behalf of the Purchaser, any Institutional Investor or
the Trustee in connection with the enforcement of this
Agreement, the Assignments, and the Guaranties. The Company
will, promptly after the execution and delivery of this
Agreement and of each Assignment of Existing Leases and any
other sublease 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 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)(i)) 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 thereunder 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, 1989, 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
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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; Consolidation or 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 business), except that:

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

(ii) 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; or

(iii) The Company may consolidate with, or merge into,
another corporation for the sole purpose of changing the
Company's domicile; provided, however, that (A) the
successor corporation formed by such consolidation, or into
which the Company shall have been merged, sHall be a
corporation organized under the laws of the United States
of America or of any State thereof, (B) immediately prior
to any such consolidation or merger and immediately after
giving effect thereto, no Event of Default and no event
which, after notice or lapse of time, would become an Event
of Default shall have occurred and be continuing, (C) upon
any such consolidation or merger, the due and punctual
payment of rental payments under Section 5.03 of this
Agreement, and the due and punctual performance and
observance of all of the terms, covenants and conditions of
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this Agreement then and thereafter to be performed or
observed by the Company shall be expressly assumed by a
supplement hereto, satisfactory in form to the Trustee,
executed and delivered to the Trustee by such successor
corporation, and (D) the Company shall have delivered to
the Trustee an Officers' Certificate and an Opinion of
Counsel, each stating such consolidation or merger comply
with this Agreement. In the event of any such
consolidation or merger, the predecessor Company shall be
discharged from all obligations and covenants under this
Agreement; and

(b) that immediately after any transaction referred to in
subparagraph (a) of this Section, the Company or surviving or
continuing corporation, as the case may be, would satisfy the
conditions set forth in Section 7.09 hereof for the incurrence
of an additional one dollar of Funded Indebtedness.

Section 7.05 Insurance. The Company covenants and agrees
that, so long as any of the Trust Certificates are outstanding,
it will, at its own expense, cause to be carried and maintained
insurance in respect of the Trust Equipment and public
liability 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 insurance 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 certificates of the
insurers under such policies evidencing the same) to the
Trustee, and the Company shall, not later than 30 days prior to
the expiration of any policy, deliver certificates of the
insurers evidencing the replacement thereof.
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Section 7.06 Guaranty of Company. The Company covenants,
agrees and gquarantees 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 12.20% per annum to the extent permitted by
applicable law), and shall receive interest thereon in like
money at the rate specified therein, at the times and place and
otherwise as expressed in the Trust Certificates and this
Agreement (and, if not so paid, with interest thereon until
paid at the rate of 12.20% per annum to the extent permitted by
applicable law) 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.

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 otherwise 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
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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 of 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. Whenever 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 authorized to take acknowledgments of
deeds to be recorded in such jurisdiction 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.
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(b) The ownership of Trust Certificates may be proved by
the register 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 holders 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 and act as Trustee 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 circumstances 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 failure 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 determined solely by the express provisions
of this Agreement, and the Trustee shall not be
liable 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 certificates
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;

(ii) 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 proceedlng for any
remedy available to the Trustee, or exercising any trust or
power conferred upon the Trustee, under this Agreement.
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(c) None of the provisions contained in this Agreement
shall require the Trustee to expend or risk its own funds or
otherwise incur personal financial 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 provided in Section 9.02:

(a) the Trustee may rely and shall be protected in acting
or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request,
consent, order, trust certificate, 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 respect of any action taken or suffered by it
hereunder in good faith and in accordance with such Opinion of
Counsel;

(c) 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, pursuant 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 unless it shall be proved that the Trustee was
negligent in respect thereto.

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
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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 regqulations of
governmental authorities having jurisdiction 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 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 allowed 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 otherwise provided in
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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 whatsoever,
express 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 negligence
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 contained or for the execution or
validity of this Agreement or of the Trust Certificates (except
for its own execution thereof). '

(c) The Trustee shall be entitled to receive payment of all
of its expenses 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.

(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 NCNB Texas National Bank, 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, or of the
"State of California and having its principal office and place
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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, or in the cities of San Francisco and Los Angeles in
the State of California having a combined capital and surplus
of at least $100,000,000 (provided that NCNB Texas National
Bank shall not be required to comply with this requirement
until December 31, 1988) 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 condition at
least 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 its most recent
report of condition so published. 1In 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.

Notwithstanding the foregoing, the eligibility requirement
set forth herein with respect to the capital and surplus of the
Trustee shall be deemed to have been satisfied if the parent
corporation or the affiliated group of corporations (as defined
by Section 1504 of the Internal Revenue Code of 1986) of which
the Trustee is a member has filed an undertaking, pursuant to
the Texas Substitute Fiduciary Act of May 25, 1987, Ch. 207,
1987 Texas Laws, with the Banking Commissioner of the State of
Texas evidencing its irrevocable undertaking to be fully
responsible for the acts and omissions of the Trustee, and such
parent company and its subsidiaries satisfy such capital and
surplus requirements on a consolidated basis.

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
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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.

(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 declared 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 successor 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 jurisdiction 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 9.08 shall become effective upon

acceptance of appointment by the successor trustee as provided
in Section 9.09.
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Section 9.09 Acceptance of Appointment by Successor
Trustee. (a) Any successor trustee appointed as provided in
Section 9.08 shall.execute, acknowledge and deliver to the
Company and to its predecessor trustee an instrument accepting
such appointment hereunder, and thereupon the resignation or
removal of the predecessor trustee shall become effective and
such successor trustee, without any further act, deed or
conveyance, shall become vested with all the rights, powers,
duties and obligations of its predecessor 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
certainly vesting in and confirming to such successor trustee
all such rights and 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
successor 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
succeeding to the corporate trust business of the Trustee,
shall be the successor 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.
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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
1989, cause to be delivered to each holder of the Trust
Certificates a written report:

(i) 1listing 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;

(ii) setting forth a list and description of the Trust
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 Trust Equipment
is subject;

(iii) setting forth the face amount and expiration
date, if any, of any Letter of 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 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 this Agreement, the Trust
Certificate, or any certificate, opinion or documents of any
nature whatsoever to the contrary notwithstanding, neither the
holder of any Trust Certificate or 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
Trust Certificates from any source other than the Trust
Equipment, Deposited Cash and the rentals owed under this
Agreement (all as defined in the Agreement); and the holders of
the Trust 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 Trust Equipment,
Deposited Cash and such rentals for the payment of said
obligations or the satisfaction of such liability; provided,
however, nothing herein contained shall limit, restrict or
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impair the rights of the holders of the Certificates to
accelerate the maturity of the Certificates upon Event of
Default hereunder; to bring suit and obtain a judgment against
the Trustee on the Certificates (provided that the Trustee in
its fiduciary capacity or individual 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 such rentals);
subject to the terms and conditions of the Agreement, to
foreclose the lien of the Agreement or otherwise realize upon
the Trust Equipment, Deposited Cash and such 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 their successors
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 conditions precedent provided for in this Agreement
relating to the proposed 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 examination or investigation upon which the statements or
opinions contained in such certificate or opinion are based;
(iii) a statement that, in the opinion of such person, he has
made such examination or investigation as is necessary to
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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 Assigns. Except as otherwise
provided herein, the provisions of this Agreement shall be
binding upon and shall inure to the benefit of the parties
hereto and the holders of the Trust Certificates and their
respective successors and assigns.

Section 10.04 Notices. All demands, notices and
communications hereunder 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 (a) in the case
of the Company, delivered at 3910 Washington Avenue, Houston,
Texas 77077, Attention: President (with a copy to Trinity, if
by courier, at 2525 Stemmons Freeway, Dallas, Texas 75207,
Attention: President and if by mail, at P.0. 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, One Dallas Centre, 350
N. St. Paul, Ninth Floor, Dallas, Texas 75201, Attention:
Corporate Trust Department, or such other address as may
hereafter by furnished to the Company in writing by the
Trustee, and (c) 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 communication 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 actual 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 several 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 TEXAS (INCLUDING THE CONFLICTS OF LAWS
RULES), INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE.

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 aggregate principal amount
of Trust Certificates at the time outstanding.

(b) So long as any Trust Certificate is 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 unless
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 renumeration, 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 renumeration is concurrently paid,
on the same terms, ratably to the holders of all of the Trust
Certificates then outstanding.

(c) 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 waiver. 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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Section 10.10. Maximum Interest Rate. No provision of
this Agreement or any of the Trust Certificates shall require
the payment or a collection of interest in excess of the
maximum permitted by applicable law. If any excess of interest
in such respect is hereby provided for or shall be adjudicated
to be provided for herein, in any Trust Certificate or
otherwise in connection with this transaction, the provisions
of this Section shall govern and prevail and neither the
Company, the Trustee nor the sureties, guarantors, Successors
or assigns of the Company or the Trustee shall be obligated to
pay the excess amount of such interest or any other excess sum
paid for the use, forbearance or detention of sums loaned
pursuant hereto. In the event any holder of the Trust
Certificates ever receives, collects or applies as interest any
such sum, such amount which would be in excess of the maximum
amount permitted by applicable law shall be applied as a
payment and reduction of the principal of the indebtedness
evidenced by the Trust Certificates held by such holder; and,
if the principal of such Trust Certificates has been paid in
full, any remaining excess shall forthwith be paid to the
Trustee or the Company as the case may be. In determining
whether or not the interest paid or payable exceeds the maximum
rate of non-usurious interest permitted by applicable law, the
Company, Trustee and the holders of the Trust Certificates
shall, to the extent permitted by applicable law (i)
characterize any non-principal payment as an expense, fee or
premium rather than interest, (ii) exclude voluntary
prepayments and the effects thereof and (iii) amortize,
prorate, allocate and spread in equal or unequal parts the
total amount of interest throughout the entire contemplated
term of the indebtedness evidenced by the Trust Certificates so
that interest for the entire term does not exceed the maximum
amount permitted by applicable law.

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.

NCNB TEXAS NATIONAL BANK, Trustee

Attest: By:

Linda &. McNeil

<;2iawwz f}644x522¢1P/ Vice President

Its Assistant Vice Président

-61-—
4564Db



TRINITY INDUSTRIES LEASING COMPANY

Y,

By: 5§Zész°7

5
Tifle:

Attest:

N0 Q& e

Assistant Secretan¥y
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STATE OF TEXAS )
)ss.:
COUNTY OF DALLAS )

On this ff

ay o November, 1988 before me personally
appeared MNW§M®k¢ , to me personally
known, who being by me duly sworn, says that he is
the \lca Rrgsient of NCNB Texas National Bank, a national

banking association, that the seal affixed to the foregoing
instrument is the corporate seal of said association, that said
instrument was signed and sealed on behalf of said association
by authority of its Board of Directors, and he acknowledges
that the execution of the foregoing instrument was the free act
and deed of sa1d association.

~:§€§a ELIZABETH S. BOOHER
.",o.- Notary Public, State of Texas
é}" My Commission Expires 4-28-90

Sm% Yy M

re of Notary Public

My Commission Expires: 6/‘&2;— 70
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STATE OF TEXAS )

COUNTY OF DALLAS
On this é rfay of November, 1988 before me personally
appeared » to me personally

known,y who being by me ,duly sworn, says that he is
the iéZiL:iéﬁkngggéézgﬁ of Trinity Industries Leasing Company,
a Delaware corporatlon 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 acknowledges
that the execution of the foregoing instrument was the free act
and deed of said gcorporation.

e8¢ %, ELIZABETH S. BOOHER
: * Notary Public, State of Texas
H \' My Commission Expires 4-28-90

%A&

Zz,(wzz M/

Slggﬂture of Notary Public

My Commission Expires: "/’p’( £- 70

—-64-
4564Db



EXHIBIT A

LESSEE

AE STALEY

AE STALEY

At STALEY

AE STALEY

RE STALEY

AE STALEY

ADM TRANSPORTAT ION
AROCO CHEMICAL
ANOCO CHEMICAL
ANBCO CHEMICAL
ANOCO CHEMICAL
ARDCO CHEMICAL
ASHLAND-LITE
BARTLETT

8 F GOOORICH
RURLINGTON NORTHERN RR
BURLINGTON NORTHERN RR
CABY RR

CAIN CHEMICAL
CAIN CHEMICAL
CARGILL, INC
CHEVRON USA

sy

D & REW RR CO

0 & RGN RR CO

D & R6W RR CO

D & REW RR €O

ET1 ENERGY
FARNERS COOP
FARKLAND INDUSTRIES
FINA CO

FRITO LAY
HUBINGER

18P INC

1C6 RR

1CY ANERICAS
LAROCRHE IMDUSTRIES
KARTIN 6AS

HARTIN 6AS

N-X-T RR

HONFORT

HONFORT

NATIONAL STARCH
RATIONAL STARCH
NORTHRO0D ELEVATOR
NOVA ENERGY

OLIN CORP

OLIN CORP
PHILLIPS PETRD
PROFTOR & BAMHLE

© 111A100M3

CAPACITY

CLASS
111ALOOWS 17,641 BAL
Lo 4750 CU F¥
Lo 4750 CU FI
Lo 4750 €U FT
Lo 4750 CU FY
L0 4730 CU FY
Lo 4750 CU FI
Lo 6130 CU FT
Lo 4150 CU FT
L0 8150 CU FT
Lo 8150 CU FT
L0 8150 CU FY
111A100NE 23,500 GAL
to 4750 CU FY
112)4008 33,885 GAL
L0 4750 CU FY
INTR NDL NA
Lo 4750 CU FY
111a50081 21,004 6AL
L0 4150 CU FTY
10 4750 CU FT
111A10043 13,500 6AL
BOX CARS 88 8°
L0 4750 CU FY
Lo 4750 CU F¥
L0 4750 CU FT
Lo 4750 CU FT
11203408 34,090 6AL
Lo 4750 CU T
L0 4750 CU FI
to 5850 CU FT
L0 4750 CU FY

0 SIS CUF

111A10081 23,835 GAL
GONDOLA 2494 CU FT
17,604 BAL
34,000 GAL
111410083 13,500 6AL
111AL00M3 13,500 6AL

) 4750 CU F1
111810081 23,535 BAL
110A10041 23,835 SAL

10 5125 CU FI
111410081 29,947 GAL

10 4750 CU FY
L11A10081 29,947 GAL
10535008 . 17,348 6AL
111A10081 16,804 GAL
111A100M3 13,500 €AL

in 5175 11 6T

11245000

ey

198

17

IKEHITY INDUSTKIES LEASING €:¢C .
SCHEDULE OF EOQUIPAENTY
SEPTEMBER 30, 1989

ORIGINAL

cost
92,073
2,295,000
12,500
13,398
43,39
2,057,827
1,742,500
235,750
47,350
471,560
1,470,700
728,213
4,839
8,521,595
1,210,700
5,102,106
1,303,330
1,715,000
743,208
1,178,725
1,591,333
1,037,810
1,408,117
3,108,959
1,059,250
5,270,000
207,700
3,325,109
911,358
44,887
2,073,170
481,700
628,000
1,459,000
10,250,000
780,408
1,137,050
1,714,002
882,048
8,618,204
2,186,200
15,500
299,000
285,998
1,089,101
42,902
1,235,827
2,152,434
1,689,310
409 Qpn

NONTHLY
RENTAL

1,00 s
24,300
400
400
100
18,800
17,425
2,925
58
5,850
17,550
8,25
a5
89,100
12,493
0
15,817
19,157
8,78
14,280
11,100
5,500
20,080
25,210
8,884
2,65
. 1,805
31,000
1,13
520
23,000
3,100
7,950
13,554
94,21
7,000
18,25
9,078
4,675
87,200
2,710
]
3,975
2,680
13,000
101
12,103
2,203
18,580
A 4%

13 YRS

1 1R(2)
& M0S(18)
& MOS(18)
& M0S(18)
& NDOS(18)

1 R{2)

1 R(2)

1 1R(2)
.1 R(2)

1 YR{2)

S YRS(1)

1 YR(2

3 YRS(2)

S YRS
A
11 WOS(3)
3RS
13 YRS(4)

S YRS(S)

1 R(2)

1 YR(2)

$ YRS(2)

12/31/8%

8130189

12/31/%0

12/31190
15 YRS(14)

10 YRS
10 YRS(b)

S YRS(7)

2 YRS(2)

3 YRS(7)
13 YRS(8)

12/31/9%
15 YRS(4)

10 Y&S

1 R{2)

1 YRI2)
1S YRS{10)
12 YRSH11)

12 YRS
10 YRS{12)
5 YRS(7)
10 YRS
15 YRS
15 YRS(7)
15 YRS(7)
15 YRS(13)
S vegyan

LEASE
(1141
NET
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FS UTIL(1S)
FULL SERVICE
NA
NET
FS UTIL(LS)
13
NET
FULL SERVICE
FULL SERVICE
NET
FS UTIL(13)
FS UTIL{15)
FS UTIL113)
FS UTIL(1S)
NEY
FS UTIL(IS)
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
XET
FS UTIL(13)
1Y
FULL SERVICE
FULL SERVICE
FULL SERVICE
NET
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE
FULL LESS TAX
FULL SERVICE
FULL SERVICE
NET
FULL SERVICE

EARLIEST BEG CHRE

SERVICE

DATE
SEP 87 ¢
RAUS 88
SEP 69
SEP 89
SEP 88
SEP B8
AUG 88
APR B
MAR 8%
HAR 8%
NAR 87
APR 87
JUN 88
AUG 83
JAN 82
AU 87
Fep 87
SEP BY
AUS 87
NAY 88
oy 86
NAY 83
FEd 88
#AR 83
JUN 84
JAN 88
AU B84
oCT 61
APR 80
NOV 82
SEP 88
0CY 86
APR 88
JuN 83
SEP 81
JUN 83
JAN 8¢
OEC 87
JAN 88
JaN B8
HAR 81
Jn 87
MAY B8
AUS 88
APR 80
JN 87
Ju 88
AUS 68
HAR 8]
Jiiy g

RONTRLY )
DEPR @ 9/30/68
28 0 68,308
5,885 1,861,708
128 9,479
130 38,81
1% 30,249
TS 1,315,00
220 1,21,9%2
m 170,100
" 43,089
28 09,180
L0 139,00
241 889,173
13 10,974
25,53 6,125,50
9T 1,00,9%
1,300 4,674,419
Lo0 1,209,612
S0 1,282,820
1,858 621,884
L0 1,000,508
G 1, 188,25
2,50 813,20
10,35 1,317,088
32 2,0,7%
L8 e
13,00 3,012,79%
23 11,78
o314 2,420,872
2,14 635,230
19 33,187
BOIL 1,993,000
L8 SN
1,884 417,828
LS 1,229,850
0,75 7,602,338
LI0L 80,647
W 1,350,203
08 1,307,353
2,200 893,31

25,85 8,892,020
3,416—1, 618,834
i 43,904
897 W52
W s
LB 760,350
107 1,404
3089 1,798,409
8880 2,1,150
Ll 1,008,758
1.400 4Ip. 58y



LESSEE
PPG INDUSTRIES, INC
PUBL ECKER
REASENT
REAGENT
REAGENY
SHELL OIL CO
SOHI0 BIL CO
URION CARBIDE
UNION CARB!DE
UssL
VISTA CHER

TOTAL UNEKCUNBERED

CLASS
111A100¥]
111A100¥1
111A10083
111A100u3
111A100NS
10534004
11EA100MI
11tA 0041

Lo
11223408
10533008

ORIGINAL *
caPACITY Q1Y cost
21,000 BAL ? 107,000
30,000 AL 2 105,475
04961 10 435,080
20,429 B8 20 872,180
20,4968 8 348,854
33,9006 3 2,590,000
30,000 BAL 5 263,690
21,020 GAL 10 533,000
BISOCOFT 10 182,450
34,000 6AL 1 66,183
24,85 6AL 40 3,813,588

2,006 ¢ 95,118,120

NONTHLY
RENTAL TERA
1,050 3 YRS
1,002 12 YRS(4)
3,690 15 YRS(7)
7,380 19 YRS(7)
2,952 15 YRS{7)
19,980 13 MOS{3)
2,510 56 MOS{2)
35,250 1 YR(2)
6,000 3 YRS(17)
833 10 YRS
39,173 3 YRS
$ 845,426

sz2TITTI9N

LEASE
TYPE
FULL SERVICE
FULL SERVICE
NET
NET
NET
FULL SERVICE
FULL SERVICE
FLLL SERVICE
FULL SERVICE
FULL SERVICE
FULL SERVICE

EARLIEST BEG CHRG  MONTHLY NBY
SERVICE  DATE DEPR 0 9/30/88
APR B2  APR B2 268 88,398
0CT 80 OCT 80 24 80,423
JuN 88 Jud 89 1,090 432,810
Ju g8 JW 89 2,180 847,800
AUG 88 AUS 89 (17] 7,992
0EC 81  APR 87 8,075 2,087,800
OC1 80  FED 88 59 201,062
JUN B2 AUG B7 1,338 434,082
JUN 88 JUN 88 1,447 478,109
JuN 80 JUN B0 163 49,813
NAR 81  JUN Bb 9,680 3,003,300
278,695 § 74,980,419




[
v

12,

13.
14,
15.
18,
17.

18.

CARS SHALL CON'T UNDER LEASE THEREAFTER FOR SUCCESSIVE ONE MO TERMS (30 DAY CANCELLATEON NOTICE)

LEASE SHALL CON'T FOR SUCCESSIVE 12 MO TERMS UNLESS A0 DAY CANCELLATION NOTICE

LEASE SHALL CON'T FOR SUCCESSIVE £t MD TERMS UNTIL A 60 DAV CONCELLATION NOTICE 1S GIVEN

PURCHASE OPTION FOR “ALL CARS® AFTER 7 YRS @ FHV (6 MD NOTICE) ’

LEASE SHALL CON'T FOR SUCCESSIVE 35 YR TERHS UNTIL A &0 DAY CANCELLATION NKOTICE; LESSEE SHALL HAVE ONE-TIME EXCHANGE OPTION ON °ALL CARS®
FOR NEW 5850 CU FT CARS AT ANY TINE PRIOR TO THE END OF THE 12th MO WITH A 90 DAY ADVANCE NOTICE

CANCELLATION PRIVILEGE AFTER 5 YRS--CUSTONER DID NOT EXERCISE PRIVILEGE

LEASE SHALL CON'T FOR SUCCESSIVE 60 MO TERMS UNLESS 40 DAY CANCELLATION NOTICE

CANCELLATION PRIVILEGE UP TD MAI 27 CARS AFTER 7 YRS W/ PENALTY PYNT OF $1,940/CAR (7 MO NOTICE) & PURCHASE OPTION FOR “ALL CARS® AFTER
7 YRS @ $48,500/CAR (7 MD NDTICE)

LEASE SHALL CON'T FOR SUCCESSIVE 12 MO TERNS AFTER JUNE I, 1968

PURCHASE OPTION FOR "ALL CARS® AFTER 5 YRS @ CASUALTY VALUE/CONTRACT (& MO NOTICE) CUSTOMER DID NOT EXERCISE THIS OPTION

CANCELLATION PRIVILEGE AFTER 7 YRS W/ PENALTY OF $3,878/CAR (& MO NOTICE) OR CANCELLATION PRIVILEGE AFTER 10 YRS W/ PENALTY OF $2,135/CAR
(7 KO NOTICE)

LEASE SHALL CON'T FOR SUCCESSIVE 60 MO TERMS UNTIL A 40 DAY CANCELLATION NOTICE IS GIVEN; LESSEE SHALL HAVE ONE-TINE OPTION TO TERMINATE
LEASE AT THE END OF 5 YRS WITH A 3 MO NOTICE

CANCELLATION PRIVILEGE FOR °ALL CARS® AFTER 7 YRS (& MO NOTICE) & PURCHASE OPTION FOR “ALL CARS® AFTER 7 YRS @ $50,281/CAR (b MO NOTICE)
PURCHASE OPTION FOR °ALL CARS® AFTER 7 YRS @ $67,000/CAR (7 MO NOTICE) CUSTONER DID NOT EXERCISE THIS OPTION.

MONTHLY RENTAL VARIES--MONTHLY RENTAL BASED ON 3 MD AVERAGE

CARS SHALL CON'T UNDER LEASE THEREAFTER FOR SUCCESSIVE ONE MO TERMS (&0 DAY CANCELLATION NOTICE)

LEASE SHALL CON‘Y FOR SUCCESSIVE S YR TERNS UNTIL A 60 DAY CANCELLATION NDTICE; LESSEE SHALL HAVE ONE-TINE EXCHANGE OPTION ON °ALL CARS®
FOR NEW 5830 CU FT CARS AT ANY TINE PRIOR TO THE END OF THE 24th MO

LEASE SHALL CON’T FOR SUCCESSIVE & MO TERMS UNTIL A 60 DAY CANCELLATION NOTICE 1S GIVEN



EXHIBIT B TO EQUIFPMENT TRUST AGREEMENT

1. Railroad Car Lease Agreement, dated April 13, 1983, between Trinitv
Industries Leasing Company and A. E. Staley Manufacturing Company covering the
following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
2 17,641 Gal. STMX 756 & 757
111A100WE
Tank Cars
2. Railroad Car Lease Agreement, dated August 146, 1988, between Trinitv
Industries Leasing Company and A. E. Staley Manufacturing Company covering the
following described railroad cars: (Partial Rider 1 & Full Rider 2)

Number of Cars Type Car Numbers
104 4,730 Cu. Ft. TILX 1811,1827,1833,1874,1877
Covered Hopper 1841,18473%,1845,1852,185%
Cars 1858,1861,1870,1874,1876

1878-1880,18872-1884,1887
1888, 1890,1897, 18946-1898
1901 ,1902,1904,1906, 1917
1938,1941,1947,1945-1947
1949 ,195%,1955-1957, 1982
198%,1985,1987, 1989, 1994
1995,1998, 2000, 2005

TILX S11039,511040,511047
S11050,511056,511087
S11061,511062,511067
511070,511072,511073
S11075,511077,511087
S11085,511086,511091-
S511093,511103,511107
511108,511734,5117356
S11755,511787,511791
S511793,511795,511798
511799,511929,51194%
S11946,511952,511944
511971,511972,511974
511975,511984,511986
5119688,511991,511994
S$11997,512016,512018
S12019



—

Z. Railrocad Car Lease Agfeement, dated January 21, 1981, between Trinity
Industries Leasing Company and ADM Transportation Company covering the following
described railroad cars: (Partial Rider 2)

Number of Cars Type ar Numbers
41 4,780 Cu. Ft. TILX 1810,1828,1830,1846,1848
Covered Hopper 184%,18%4, 1856, 1859, 1867
Cars 1868,1871,1877,1881,188%5

1886,18%1,189%, 1894, 1895
1899, 1905, 1909, 1921, 1951
1952,1954,1956, 1959, 1981
1984, 1986, 1988, 1990, 1993
1996,1997,1999, 2001, 2007
2004

4. Railroad Car Lease Agreement, dated March 26, 1979, between Trinity
Industries Leasing Company and Amoco 0il Company covering the following describs.
railroad cars: (Riders 7 & 8)

Number of Cars Type Car Numbers
61 6,150 Cu. Ft. TILX QO0&Z201-006217 ,0062531-
Covered Hopper DOE2T7 1 ,008273-00629%5
Cars

3. Railroad Car Lease Agreement, dated February 15, 1980, between Trinity
Industries Leasing Company and Ashland 0il, Inc. covering the following describe
railroad cars: (Rider 8)

Number of Cars Type Car Numbers
1 23,900 BGal. TILX 260130
111A100W1

Tank Car

6. Railroad Car Lease Agreement, dated August 14, 1985, between Trinity
Industries Leasing Company and Bartlett and Company covering the following
described railrgoad cars: (Riders 1 & 2)

Number of Cars Type ar Numbers
198 4,750 Cu. Ft. TILX 1450-1474,1490-1501,1530%~
Covered Hopper 1574,1536-1554,1630~-146£4°
Cars 1651-1664,1689-1696,181L2~

1824,18726,1829,1831, 1832
1876, 18%8-1840, 1842, 1844
1847,1850,1851,1857, 1860
1862-1865,1869,1872, 1875
1875,1907,1908,1910-1914
1P18-1970,1922-1937, 1959
1940,1942,1944



7. Railroad Car lLease Agreement, dated December 8, 1981, between Trinity
Industries lLeasing Company and BF Goodrich Company, Chemical Group covering the
following described railroad cars: (Rider 1)

NMumber of Cars Iype Car Numbers
17 I%,885 Gal. TILX ZO0O701-I00719
11234000

Tank Cairs

8. FRailroad Car Lease Agreement, dated February 26, 1987, between Trinity
Industries Leasing Company and Burlington Morthern Railroad Company covering the
following described railroad cars: (Partial Riders 1 & 2)

Number of Cars Type Car Numbers
117 4,730 Cu. Fr. TILX S11041-3110446,311048
Covered Hopper S11049,511051-511055
Cars S110359,51L1060,5311063~

511066,511068,511069

S11071,511074,511076

S511079~511082,511084

S11087-511090,511094—
511102,511104-511106

511110,511111,511117

511788-511790,511792

511794,511796,511797

511800-51180%,511924

§511926-511928, 511970
S511979,911977-911941

511944,511945,511949

511950,511953-511957

511962,511967,511965

S511968-511970,511973

511976,511977,511979

511987,511989,511990

S511993,51199%,511996

511998,511999,512000—
512004 ,512007-5172015

S12020,512021

?. TFRailroad Car Lease Agreement, dated August 11, 1984, between Trinity
Industries Leasing Company and Burlington Northern Railroad Co. covering the
following described railroad cars: {Rider 1)

Number of Cars Type Car Numbers
10 Articul ateac BN &3900-63T0909
Double TS
Contairme:

Well Cars



10. HRailroad Car Lease Agreement, dated August 20, 1981, hetwsen Trinity
Industries Leasing Company and Columbus & Greenville Railway Company covering the
following described railroad cars: (Rider 3)

Number of Cars Type Car Numbers
49 4,730 Cu. Ft. CAGBY 400-438,440-449
Covered Hopper
Cars

11. FRailroad Car Lease Agreement, dated February 7, 1983, between Trinity
Industries Leasing Company and ICI Americas Inc. (assigned to Cain Chemical Inc.)
covering the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers

17 21,004 Gal. ALAX B2001-82006,82008
111A100W1 82010-82019

12. Railroad Car l.ease Agreement, dated February 7, 198%, between Trinity
Industries Leasing Company and ICI Americas Inc. (assigned to Cain Chemical Inc.)
covering the following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
24 6,130 Cu. Ft. TILX Q06200,006218
Covered Hopper OO6311-0063F32
Cars

13. Railroad Car Lease Agreement, dated May 17, 1979, between Trinity
Industries Leasing Company and Cargill, Inc. covering the following described
railroad cars: (Rider 9)

Number of Cars Type Car Numbers
37 4,750 Cu. Ft. TILX S11922,311923,511925%
Covered Hopper 211936,5811943,911748
Cars S511951,511938-911961

511966,511967,511980-
511987,511985, 512005

S12006,512017,3120Z7
TILX 1475-1489



14. Railroad Car Lease Agreement, dated March 19, 1984, between Trinmity
Industries Leasing Company and Gulf 0il Corporation (acquired by Chevron, USA)
covering the following described rallroad cars: (Rider 2)

Number of Cars Type - €ar Numbers
20 173,300 Gal. TILX 138103,1353105-1353107
111A100WS 132111 ,1358117,135114
Tank Cars 135116, 133117, 1353124
1358129 ,138130,135141~
135143 ,1351530,135134
139187 ,13516%, 125148

13. Railroad Car Lease Agreement, dated July 1, 1987, between Trinity

Industries Leasing Company and CSX Transportation, Inc. covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
40 86" 4" Auto CSXT 179391-179407
Farts Rox Cars 180906-180928

16. Railroad Car Lease Agreement, dated December &6, 1982, between Trinity
Industries Leasinag Company and The Denver & Rio Grande Western Railroad Company
covering the following described railroad cars: (Riders 1,2,3 & 4)

Number of Cars Type i Car Numbers
223 4,730 Cu. Ft. DRGW 10341-10664,10666-106710
Covered Hopper 10696-10714,107146-10720
Cars 10780-1084%9

17. Railroad Car Lease Agreement, dated June 16, 1981, between Trinity
Industries Leasing Company and Stephens Energy Ltd. (acquired by Superior Fropang

Inc. and named changed to ETI Energy Transportation Inc.) covering the following
described railroad cars: (Riders 1,2,3 & 4)

Number of Cars Type Car Numbers
30 34,090 Gal. GWHX B81001-81030
’ 1123Z40W GWHX I00531-300360
Tank Cars FOO720-300729

18. Railroad Car Lease Agreement, dated February 6, 1980, between Trinity

Industries Leasing Company and Farmers Cooperative Grain covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
21 4,730 Cu. Fr. TILX 311737-311746,311748~
Covered Hopoer 511754 ,511756,511737

Cars 311759,511761



19. Railroad Car Lease Agreement, dated December 21, 1279, between Trinity
Industries Leasing Company and Farmland Industries, Inc. covering the following
described railrocad cars: (Partial Rider 1)

Number of Cars Type Car Numbers
1 4,730 Cu. Ft. TILX 311709
Covered Hopper
Car
20. FRailroad Car Lease Agreement, dated July 16, 1780, between Trinity

Industries Leasing Company and Cosden 0il & Chemical Company (mame changed to Fin
0il and Chemical Company) covering the following described railroad cars:s
(Rider 3)

Number of Cars Type Car Numbers
40 3,850 Cu. Ft. TILX Q37Q00-037039
Covered Hopper
Cars

21. Railroad Car Lease Agreement, dated July 13, 1981, between Trinity
Industries Leasing Company and Frito-Lay, Inc. covering the following described
railroad cars: (Rider 1)

Number of Cars Type Car Numbers
17 4,750 Cu. Ft. TILX S12022-312031,31203%73-
Covered Hopper S12035,312038-512041
Cars

22. Railroad Car Lease Agreement, dated May 21, 1984, between Trinity
Industries Leasing Company and Hubinger Company (a subsidiary of H.J. Heinz)
covering the following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
10 3,123 Cu. Ft. TILX QQ3001-003010
Covered Hopper
Cars

23. Railroad Car Lease Agreement, dated March 7, 1983, between Trinity
Industries lLeasing Company and IBP, Inc. covering the following described
railroad cars: (Partial Rider 1)

Number of Cars Type Car Numbers
27 LI 633 Bal. IBFX 024027~-024033
111A100WL

Tank Cars



24. Raillroad Car Lease Agreement, dated May 14, 1981, between Trinity
Industries Leasing Company and Illinois Central Gulf Railroad Company
covering the following described rallroad carss (Rider 1)

Number of Cars Type €ar Numbers
230 Gondolas ICG 246300-246749

29. Railroad Car lL.ease Agreement, dated February 7. 19873, betwesn
Trinity Industries Leasing Company and ICI Americas Inc. covering the
following described railrocad cars: (Rider 2)

Number of Cars Type Car Numbers
16 17,604 Gal. ICIX 83101~-87116
111A1O0WSE

Tank Cars

26. Railroad Car Lease Agreement, dated May 20, 1986, between Trinitvy
Industries Leasing Company and LaRoche Industries, Inc. covering the
following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
23 ) 34,000 Gal. TILX Z00478-300502
11233404

Tank Cars

27. Railroad Car Lease Agreement, dated September 12, 1985, betweesn
Trinity Industries Leasing Company and Martin Gas Sales, Inc. covering the
following described railroad cars: (Riders 1,2 & 3)

Number of Cars Type Car Numbers
S0 13,500 Gal. TILX 135100-1335102,135104
111A100WE 136108-135110,135112
Tank Cars 1359115,17335118~-135127

130125-135128,135171~
135140,135144-1735149
133151-13535158%,1351585
1751566,135158-135164
1358166,135167,135169

28. Railroad Car Lease Agreement, dated January 20, 1983, between
Trinity Industries Leasing Company &arnd Missouri-Kansas—-Texas Railroad
Company covering the following described railroad cars: (Rider 1)

Number aof Cars Type Car Numbers
192 4,790 Cu. Ft. MET 4500-4791

Covered Hopper
Cars '



22, Railroad Car Lease Pgreement, dated March &, 1981, between Trinity
Industries Leasing Company and Swiftt Independent Facking Company (acguired
by ConAgra of Omaha, Nebraska and name changed to Monfort Company) covering
the following described raillroad cars: {Rider 1 & Partial Rider 3)

Number of Cars Type ar Numbers
41 23,635 Gal. - TILX 2602435260282
111A100W] 260381

Tank Cars

Z0. Railroad Car Lease Agreement, dated December %, 1987, between
Trinity Industries Leasing Company and National Starch & Chemical
Corporation covering the following described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
a 3,128 Cu. Ft. TILX 003011-003013
Covered Hopper
Cars

ZF1. Railroad Car Lease Agreement, dated December 9., 1987, between
Trinity Industries Leasing Company and National Starch & Chemical
Corporation covering the following described railroad cars: (Rider 2)

Number of Cars Type Car Numbers
& 29,947 Gal. TILX 1920084-120089
111A100W1

Tank Cars
32. Railroad Car Lease Agreement, dated February 6, 1980, between
Trinity Industries Leasing Company and Des Moines Grain Services, Company
(assigned to Northwood Cooperative Elevator) covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
25 4,750 Cu. Ft. CTILX S11804-511878
Covered Hopper
Cars

rr

Z3. Railroad Car Lease Agreement, dated June 4, 1984, between Trinity
Industries Leasing Company and Nova Energy Systems Inc. covering the
following described railroad cars: (Fartial Rider 3)

Number of Cars Type Car Numbers
1 29,747 ... TILY 1900873
11IALGNN

Tank Car



Z4. Railroad Ca} Lease Agreement, dated July 15, 1988, between Trinity
Industries Leasing Company and 0lin Corporation covering the following
described raillroad cars: (Rider 1)

Number of Cars Type ar Numbers
19 17,368 Gal. TILA 40098-400116
10333000 '

Tank Cars

38. Railroad Car Lease Agreement, dated July 15, 1988, between Trinity
Industries Leasing Company and 0lin Corporation covering the following
described railroad cars: (Partial Rider 2)

Number of Cars Type Car Numbers
34 16,664 Gal. TILX 160000-160017
111A100W1 150019-1600587,160035

Tank Cars

36. Railroad Car Lease Agreement, dated February 14, 1983, between
Trinity Industries Leasing Company and Phillips Chemical Campany covering
the following described railroad cars: {Rider 1)

Number of Cars Type Car Numbers
S0 13,500 BGal. FSFX 13601-13630
111A100WE

Tank Cars

37. Railroad Car Lease Agreement, dated June 19, 1984, between Trimity
Industries Leasing Company and Procter & Gamble Manufacturing Company
covering the following described railroad cars: (Rider 6)

Number of Cars Type ar Numbers
8 5,125 Cu. Ft. TILX 00316—-003023

Covered Hopper Zar 1, C

Cars 50&&,

ZB8. Railroad Car lLease Agreement, dated March 12, 1982, between Trinity
Industries Leasing Company and PPG Industries, Inc. covering the following
described railroad cars: (Rider 1)

Number of Cars Type Car Numbers
2 21,000 3Eal. TILX 220017 & 220014
111A100W1

Tank Cars



39. Railroad Car Lease Agreement, dated November 28, 1979, between
Trinity Industries Leasing Company and Publicker Industries, Inc. covering
the following described raillroad cars: (Fartial Rider 1)

Number of Cars Type ar Numbers
2 Z0,000 Gal. TIL.X 120027 & 190037

111A100W1
Tank Cars

40. FRailroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries Leasing Company and Reagent Chemical & Research, Inc. covering the
following described railroad cars: (Partial Rider 2)

Number of Cars Type Car Numbers
8 20,429 Gal. RCRX 001257,0012358
111A100WS QOLZ260-00129%

Tank Cars

41. Railroad Car Lease Agreement, dated May 7, 1980, between Trinity
Industries Leasing Company and Shell 0il Company covering the following describe
railroad cars: (Rider 3)

Number of Cars Type Car Numbers

=7 33,900 Gal. TILX 400061-400097
1G3J4000W .
Tank Cars

42. Railroad Car Lease Agreement, dated February 12, 1988, between Trinitv
Industries Leasing Company and SOHIO 0il Company covering the following describe.
railroad cars: (Rider 1)

Number of Cars Type Car Numbers
3 30,000 Gal. TILX 190023,190026
111A100MW1 190029-1900731

Tank Cars

4%. Railroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries Leasing Company and Union Carbide Corporation covering the followirng
described railroad cars: (Rider 1)

Number of Cars Type ar Numbers
10 21,020 E3al, COTILX Q21000-021007,021008
111A100W1 021006—-021010

Tank ars



44, Railroad Car Lease Agreement, dated July 1, 1987, between Trinity
Industries Leasing Company and Union Carbide Corporation covering the following
described railroad cars: (Rider 2)

Number of Cars Type ar Numbers
10 &,130 Cu. Ft. TILY QO&63501-004Z10
Covered Hopper
Cars

45. Railroad Car Lease Agreement, dated February 13, 1980, between Trinity
Industries Leasing Company and U.S.6.L., Inc. covering the following described
railroad cars: (Rider 1)

Number of Cars Type Car Numbers
1 34,000 Gal. TILX TQ0T4S
11233F40W

Tank Car

46. Railroad Car Lease Agreement, dated September 28, 1979, between Trinity
Industries Leasing Company and Conoco, Inc. (assigned to Vista Chemical Company)
covering the following described railroad cars: (Rider 2)

Number of Cars Type €ar Numbers
60 24,8350 (Gal. TILX 400000-400050
105J3300W 400032400060

Tank Cars



EXHIBIT C

ASSIGNMENT dated November 4, 1988 between NCNB Texas
National Bank, a national banking association, acting as
trustee under the Trust Agreement, as hereinafter defined (the
"Trustee"), and TRINITY INDUSTRIES LEASING COMPANY, a
corporation duly organized and existing under the laws of the
State of Delaware (the "Company").

Preliminary Statement

The Company has agreed to cause to be sold, transferred and
delivered to the Trustee certain railroad equipment described
in Exhibit A hereto and more particularly identified in Exhibit
B hereto (hereinafter called the "Trust Equipment") pursuant to
the Equipment Trust Agreement, dated as of November 4, 1988,
between the Company and the Trustee (the "Trust Agreement.').

Title to the Trust Equipment is to be vested in and is to
be retained by the Trustee and the Trust Equipment is to be
leased to the Company under the Trust Agreement, all subject to
the lease or leases referred to in Exhibit B (hereinafter,
whether one or more, the "Leases") between the Company and the
lessee or lessees named therein.

Trinity Industries Leasing Company 10.20% Equipment Trust
Certificates due October 31, 1998 (Series 7) in an aggregate
principal amount of $61,584,335 have been or are to be issued
and sold and the aggregate proceeds (including accrued
interest, if any) of such sale which equals the aggregate
principal amount of the Trust Certificates issued and sold have
been delivered to the Trustee for delivery to the Company, as
provided in the Trust Agreement.

It is desired to grant to the Trustee an assignment of and
a security interest in and to the Leases and other collateral
described below.

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

1. Subject to the rights of lessees under the Leases, the
Company hereby grants a security interest in, and assigns,
transfers and sets over unto the Trustee as security for the
payment and performance of all of the Company's obligations
under the lease provided for in the Trust Agreement (i) all of
the Company's right, title and interest now or hereafter
acquired as lessor in, to and under the Leases described in
Exhibit B hereto and any amendments to or modifications
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»thereof, together with all rights, powers, privileges, and
other benefits of the Company now or hereafter acquired as
lessor under the Leases in respect of the units of Trust
Equipment covered thereby, including, but not limited to the
Company's right to receive and collect all rentals, ligquidated
damages, proceeds of sale, car hire mileage allowance, mileage
credits, excess mileage allowances, excess mileage credits,
insurance proceeds, per diem mileage and any and all other
payments now or hereafter to become payable to or receivable by
the Company under or pursuant to the provisions of the Leases,
(ii) all of the Company's right, title and interest now or
hereafter acquired as lessor (or as manager or agent for the
Trustee) in, to and under any and all leases, car hire
contracts or agreements, rental contracts or agreements or
other agreements for the lease, rental or use of the Trust
Equipment (hereinafter, whether one or more, the "Future -
Leases"), including but not limited to the Company's right to
receive and collect all lease payments, rentals, car hire,
mileage allowances, mlleage credits, excess mileage allowance,
excess mileage credits, insurance proceeds, per diem mileage,
liquidated damages, proceeds of sale and any and all other
payments, income, revenue, now or hereafter to become payable
to or receivable by the Company thereunder or therefrom and
from the Trust. Equipment, and (iii) all the Company's right to
receive and collect all mileage allowance, per diem mileage,
insurance proceeds or other payments, income and revenue now or
hereafter to become payable to the Company in respect of the
Trust Equipment, whether under or pursuant to the provisions of
any of the Leases, the Future Leases or otherwise. The Trustee
hereby appoints the Company its agent to collect and receive
any and all of such rentals and other payments and to take any
and all actions in respect of such Leases or the Future Leases
until the happening of an Event of Default (as such term is
defined in the Trust Agreement). The Company represents and
warrants that it has not heretofore made and agrees that it
will not hereafter make in respect of the Trust Equipment any
other assignment of the Leases or Future Leases or the rentals
or the payments payable to or receivable by the Company under
any of the Leases.

2. It is expressly understood and agreed that the
assignment made and security interest granted herein applies
only to the Leases and Future Leases (and any right, title,
interest, power, and privilege of the Company as lessor
thereunder) insofar and only insofar as such Leases and Future
Leases cover or otherwise apply to the rail cars described in
Exhibit B hereto and any rail cars substituted as replacements
for the rail cars described in Exhibit B hereto (but does not
apply to any rail cars added to such Leases or Future Leases
which is not Trust Equipment).
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3. It is expressly agreed that the rights hereby assigned
to the Trustee are subject to the rights of lessees under the
Leases and Future Leases, and that the Trustee, so long as any
such lessee is not in default under its Lease or Future Lease,
shall not interfere with the rights of peaceful and undisturbed
possession of such lessee in and to any of the Trust Equipment
in accordance with the terms of such Lease or Future Lease.

4. In addition to, and without in any way limiting, the
powers conferred upon the Trustee by Sections 6.01 and 6.02 of
the Trust Agreement, the Trustee may upon the happening of an
Event of Default (as defined in the Trust Agreement) and not
otherwise, in the Trustee's own name or in the name of the
Trustee's nominee, or in the name of the Company or as the
Company's attorney, (i) ask, demand, sue for, collect and
receive any and all rentals, car hire mileage allowance,
mileage credits, excess mileage allowances, excess mileage
credits, insurance proceeds, per diem mileage or other payments
to which the Company is or may become entitled in respect of
the Trust Equipment and (ii) enforce compliance by lessees
under the Leases with all the terms and provisions thereof and
make all waivers and agreements, give all notices, consents and
releases, take all action upon the happening of an Event of
Default specified in the Leases and Future Leases, and do any
and all other things whatsoever which the Company, as lessor,
is or may become entitled to do under the Leases or Future
Leases.

5. The assignment made by this instrument is made only as
security and, therefore, shall not subject the Trustee to, or
transfer, or pass or in any way affect or modify, the liability
of the Company under any Lease or Future Lease or otherwise, it
being understood that, notwithstanding any assignment, any
obligations of the Company under any Lease or Future Lease or
otherwise shall be and remain enforceable against and only
against the Company.

6. (a) Upon the full discharge and satisfaction of the
Company's obligation under the lease provided for in the Trust
Agreement, the assignment made pursuant to this instrument
shall terminate and all rights, title and interest of the
Trustee as assignee hereunder in and to any Lease or Future
Lease or any payments in respect of the Trust Equipment shall
revert to the Company.

(b) Upon the release of any unit of Trust Equipment
pursuant to Section 5.05 of the Equipment Trust Agreement, this
Assignment shall terminate pro tanto with respect to (i) such
unit of Trust Equipment and (ii) rights assigned to the Trustee
hereby and by the Equipment Trust Agreement in the Leases and
Future Leases insofar as they relate to such unit of Trust
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.Equipment, and upon such partial termination such unit of Trust
Equipment and such rights shall revert to the Company or to
such person or persons as may be legally entitled thereto,
provided, however, that if an Event of Default (as defined in
the Trust Agreement) has occurred and is then continuing, such
termination and reversion shall not occur until such Event of
Default shall have been cured or waived in accordance with the
provisions of the Trust Agreement. After any partial
termination, the provisions of this Assignment shall no longer
be applicable to such unit of Trust Equipment and rights, and
the Trustee shall at the request of the Company or such other
person, and at the expense of the Company, deliver to the
Company or such other person, a writing evidencing such partial
termination.

7. The Company covenants and agrees with the Trustee that
in any suit, proceeding or action brought by the Trustee
pursuant to the provisions of this instrument for any rentals,
car hire mileage allowance, mileage credits, excess mileage
allowances, excess mileage credits, insurance proceeds, per
diem mileage or other payments in respect of the Trust
Equipment, whether under or pursuant to the provisions of any
Lease or Future Lease or otherwise, or to enforce any
provisions of any Lease or Future Lease, the Company will save,
indemnify and keep the Trustee harmless from and against all
expense, loss or damage suffered by reason of any defense,
set-off, counterclaim or recoupment whatsoever, specifically
including any of the foregoing arising from the Trustee's
simple negligence, but excluding any of the foregoing arising
from the Trustee's gross negligence or willful misconduct.

8. Except as otherwise provided herein, the provisions of
this Assignment shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors
and assigns.

9. All demands, notices and communications hereunder shall
be in writing and shall be deemed to have been duly given and
personally delivered at or mailed by first class mail, postage
prepaid, to (i) in the case of the Company, delivered at 3910
Washington Avenue, Houston, Texas 77007, Attention: President
(with a copy to Trinity Industries, Inc., if by courier, at
2525 Stemmons Freeway, Dallas, Texas 75207, Attention:
President or if by mail, to P.0. Box 10587, Dallas, Texas
75207, Attention: President), or such other address as may
hereafter be furnished to the Trustee in writing by the
Company, and (ii) in the case of the Trustee, One Dallas
Centre, 350 N. St. Paul, Ninth Floor, Dallas, Texas 75201,
Attention: Corporate Trust Department, or such other address
as may hereafter be furnished to the Company in writing by the
Trustee. An affidavit by any person representing or acting on
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‘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 communication 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 actual
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.

10. The Company will furnish to the Trustee any
information which it may from time to time request regarding
the Leases and the Future Leases and will permit
representatives of the Trustee to inspect the Company's records
regarding the Leases and the Future Leases during business
hours at a time which is acceptable to the Company.

11. The Company shall execute Assignments (as defined in
the Trust Agreement) covering all Future Leases, insofar and
only insofar as such Future Leases cover Trust Equipment, and
shall cause such Assignments to be recorded with the Interstate
Commerce Commission pursuant to the requirements of Section
11303 of the Interstate Commerce Act, as revised. The Company
shall also cause a Uniform Commercial Code financing statement
covering such Future Leases, to the extent that they cover
Trust Equipment, to be properly filed with the Secretary of
State of the State of Texas.

12. This Assignment may be executed in counterparts each
of which shall be deemed to be an original and all of such
counterparts together constitute but one and the same
instrument.

13. THE PROVISIONS OF THIS AGREEMENT AND ALL RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF TEXAS, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE.
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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 duly attested by their authorized
officers as of the day and year first written.

NCNB TEXAS NATIONAL BANK,

Trustee
By
Vice President
Attest:
Its
TRINITY INDUSTRIES LEASING COMPANY
By
Senior Vice President
Attest:

Assistant Secretary
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A
P

STATE OF TEXAS | )

)ss
COUNTY OF DALLAS )
On this day of , 19__, before me
personally appeared ., to me

personally known, who being by me duly sworn, says that he is
the of ,
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.

'Signature of notary public

My Commission Expires

STATE OF TEXAS )
)ss
COUNTY OF DALLAS )
On this day of , 19__} before me
personally appeared, , to me

personally known, who being by me duly sworn, says that he is
the of ,
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.

Signature of notary public

My Commission Expires
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Exhibit D

Schedule of Rental Payments

Period Interest Principal Principal
(& Months) Payment Component Component OQutstanding

+61,584,335.00

1 $4,878,980.08 . $3,036,107.72 $1,842,872.36 59,741,462.64
2 4,983,673.45 3,046,814.59 1,936,858.86 57,804,603.78
3 4,983,673.45 2,948,034.79 2,035,638.66 55,768,965.12
4 4,983,673.45 2,844,217.22 2,139,456.23 53,629,508.89
) 4,983,673.45 2,735,104.95 2,248,568.30 51,380,940.39
6 4,983,673.45 2,620,427.96 2,363,245.49 49,017,694.90
7 4,983,673.45 2,499,902.44 2,483,771.01 46,533,923.89
8 4,983,673.45 2,373,230.12 2,610,443.33 43,923,480.56
9 4,983,673.4S 2,240,097.51 2,743,573.94 41,179,904.62
10 4,983,673.45 2,100,175.14 2,883,498.31 38,296,406.31
11 4,983,673.45 1,953,116.72 3,030,556.73 35,265,849.58
12 4,983,673.45 1,798,558.33 3,185,115.12 32,080,734.4¢6
13 4,983,673.45 1,636,117.46 3,347,555.99 28,733,178.47
14 4,983,673.45 1,463,392.10 3,518,281.39 23,214,897.12
15 4,983,673.45 1,285,959.75 3,697,713.70 21,517,183.42
16 4,983,673.45 1,097,376.36 3,886,297.09 17,630,8864.33
17 4,983,673.453 899,175.20 4,084,498.2S 13,346,388.08
18 4,983,673.45 690,865.79 4,292,807.66 9,253,580.42
19 4,983,673.45 471,932.60 4,511,740.85 4,741,839.%57
20 4,983,673.45 241,833.88 4,741 ,839.57 0. .0



