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Mr. Vernon A. Williams . i

. Secretary | i

Surface Transportation Board
Washington, D.C. 20423

* Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are four (4) copies of an Equipment Trust Agreement, dated as of November
2, 1998, a primary document as defined in the Board’s Rules for the Recordation of
Documents.

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

Trustee: The First National Bank of Maryland
25 South Charles Sireet
Baltimore, Maryland 21201

Company:  Triple Crown Services Company
6920 Poinie Inverness Way, Suite 300
Fort Wayne, indiana 48604

Guarantor: Norfolk Southern Raiiway Company
Three Commercial Place
Norfolk, Virginia 23510

}A_description of the railroad equipment covered by the enclosed document is set
forth on Schedule | attached to the Equipment Trust Agreement.




Fi Mr. Vernon A. Williams

' October 30, 1998
Page 2 ‘

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

Kindly retUrn stamped copies of the enclosed document to the undersigned.
| .Very t}uly yours,
__;\
Robert W. Alvord

 RWA/bg
Enclosures




v | ”RECORDATIONN0.0‘? / 7 . éﬁé— !

0CT 3098 3- 2.1 PNEXECUTION COPY

EQUIPMENT TRUST AGREEMENT

Dated as of November 2, 1998

THE FIRST NATIONAL BANK OF MARYLAND,
as Trustee,

TRIPLE CROWN SERVICES COMPANY
and

NORFOLK SOUTHERN RAILWAY COMPANY

$9,113,451

5.76% Equipment Trust Certificates, Series 1998-B
Due November 1, 2007

Filed with the Surface Transportation Board pursuant to 49 U.S.C. § 11301(a)
on October _, 1998 at __:  p.m., recordation number
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"This EQUIPMENT TRUST AGREEMENT, dated as of
November 2, 1998, among THE FIRST NATIONAL BANK OF
MARYLAND, a national banking association, as Trustee (the
"Trustee"), TRIPLE CROWN SERVICES COMPANY, a general
partnership formed under the laws of Delaware (the "Company"),
and NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia
corporation (the "Guarantor").

WITNESSETH:

WHEREAS the Company has contracted or will contract for the sale and
transfer to the Trustee of the railroad equipment described herein; and

WHEREAS a security interest in 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 until title is transferred under the provisions hereof; and

WHEREAS the Trust Certificates (as hereinafter defined) are to be issued and
sold in an aggregate principal amount not exceeding $18,203,242 and the net proceeds of such
sale together with such other cash, if any, as may be required to be deposited by the Company
as hereinafter provided are to constitute a fund equal to the aggregate principal amount of
Trust Certificates so issued and sold, such fund to be known as Triple Crown Services
Equipment Trust Series 1998-B, to be applied by the Trustee from time to time in payment of
the Cost of the Trust Equipment (as hereinafter defined); and

WHEREAS the text of the Trust Certificates, the guaranty to be endorsed

thereon by the Company and the guaranty to be endorsed thereon by the Guarantor are to be
substantially in the following form:

NYDOCS01/563955 3




T-2

(FORM OF TRUST CERTIFICATE)
No. R-1
" $9,113,451

TRIPLE CROWN SERVICES EQUIPMENT TRUST
Series 1998-B

Equipment Trust Certificate
Total Authorized Issue $18,203,242
The First National Bank of Maryland, as Trustee

Interest at the Rate of 5.76% Per Annum Payable
May 1 and November 1

The First National Bank of Maryland, as Trustee (hereinafter called the
"Trustee") under an Equipment Trust Agreement, dated as of November 2, 1998 (hereinafter
called the "Agreement"), among the Trustee, Triple Crown Services Company, a Delaware
genefal partnership (hereinafter called the "Company"), and Norfolk Southern Railway
Company, a Virginia corporation (hereinafter called the "Guarantor"), hereby certifies that

or registered assigns, is entitled to an interest in the principal amount of

Dollars in Triple Crown Services Equipment Trust Series 1998-B, due and payable on or
before November 1, 2007, in installments as hereinafter provided, and to interest on the
amount of unpaid principal from time to time due and owing pursuant to this Certificate from
the date hereof at the rate of 5.76% per annum. Interest on this Trust Certificate shall be
calculated on the basis of a 360-day year of twelve 30-day months.

This Trust Certificate shall be payable as follows: principal payments shall be
made in 9 consecutive equal annual installments on November 1 in each year commencing
November 1, 1999, and interest at the rate of 5. 76% per annum shall be payable semiannually
in arrears on May 1 and November 1 in each year commencing May 1, 1999, all calculated so
that the amount of principal and interest payable on each such date shall be substantially in
proportion to the amount of principal and interest set forth in respect of such date in Schedule
1I to the Agreement and such installments of principal shall completely amortize the principal
amount of this Trust Certificate. Interest on any overdue installment of principal and interest,
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to the extent legally enforceable, shall be payable at the Penalty Interest Rate. Payments of
installments of principal and interest shall be made by the Trustee to the registered holder
hereof at the corporate trust office of the Trustee in Baltimore, Maryland,. on the dates
specified above, upon presentation and surrender of this Certificate to the Trustee at its
corporate trust office in The City of Baltimore, State of Maryland, 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 payable only from and out of rentals or other moneys received by
the Trustee and applicable to such payment under the provisions of the Agreement. '

This Certificate is one of an authorized issue of Equipment Trust Certificates .
(herein called the "Certificates") in an aggregate principal amount not exceeding the Total
Authorized Issue as set forth above, all of which are substantially similar, all issued under and
subject to the terms of the Agreement, under which certain railroad equipment leased to the
Company (or cash or obligations defined in the Agreement as "Permitted Investments" in lieu
thereof, as provided in the Agreement) is held by the Trustee in trust for the equal and ratable
benefit of the registered holders of the Certificates, to which Agreement (a copy of which is on
file with the Trustee at its said office) reference is made for a full statement of the rights and-
obligations of the Company, the duties and immunities of the Trustee and the rights of the
registered holder hereof thereunder, and to all of which the registered holder hereof, by
accepting this Certificate, assents. '

The Certificates are issuable as fully registered Certificates in denominations of
$100,000 or more except that smaller denominations may be issued to reflect smaller
outstanding principal balances. The Certificates are exchangeable for a like aggregate
principal amount of Certificates, in authorized denominations and of the same maturity, upon
presentation thereof at said office of the Trustee, but only in the manner, subject to the
limitations and upon payment of the charges, provided in the Agreement. The Certificates are
not subject to prepayment except as provided in Section 4.7 of the Agreement.

This Certificate is transferable by the registered holder hereof in person or by
duly authorized attorney on the books of the Trustee upon surrender hereof to the Trustee at its
said office, accompanied by appropriate instruments of assignment and transfer, duly executed
by the registered holder in person or by such attorney, in form satisfactory to the Trustee,
subject to the limitations and upon payment of the charges provided in the Agreement, and
thereupon a new Certificate or Certificates in authorized denominations for the same aggregate
principal amount and having the same date of maturity will be issued to the transferee in
exchange therefor. Prior to due presentment for registration of transfer of this Certificate, 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 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 be declared due and payable, as
provided in the Agreement.

- This Certificate shall not be deemed in any way a promise to pay of the Trustee.

This Certificate shall not be valid unless manually signed by an Authorized
Officer of the Trustee. '

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be signed
by the manual or facsimile signature of one of its Authorized Officers.

Dated: November 11, 1998

THE FIRST NATIONAL BANK OF
MARYLAND, |

as Trustee,

by

Name:
Title: Authorized Officer
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(FORM OF COMPANY GUARANTY FOR TRUST CERTIFICATE)

Triple Crown Services Company, for valuable consideration, hereby
unconditionally guarantees to the registered holder of the within Certificate, the prompt
payment of the principal of said Certificate, and of the interest and Make-Whole Premium, if

~ any, thereon at the rate specified in said Certificate, with interest at one percent above such

interest rate on any overdue principal and on any overdue interest to the extent that such rate
be legally enforceable, all in accordance with the terms of said Certificate and the Equipment
Trust Agreement referred to therein.

TRIPLE CROWN SERVICES COMPANY,

by

(FORM OF GUARANTOR GUARANTY FOR TRUST CERTIFICATE)

Norfolk Southern Railway Company, for valuable consideration, hereby
unconditionally guarantees to the registered holder of the within Certificate, the prompt
payment of the principal of said Certificate, and of the interest and Make-Whole Premium, if
any, thereon at the rate specified in said Certificate, with interest at one percent above such
interest rate on any overdue principal and on any overdue interest to the extent that such rate
be legally enforceable, all in accordance with the terms of said Certificate and the Equipment
Trust Agreement referred to therein. |

NORTHERN SOUTHERN RAILWAY
COMPANY,

by

and
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WHEREAS it is desired to secure the payment of the principal of and interest on
the Trust Certificates, as hereinafter more particularly provided, and to evidence the rights of
the Holders (as hereinafter defined); - :

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

ARTICLEI
Definitions

SECTION 1.1. 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:

Affiliate shall mean any corporation, partnership or other business entity which,
directly or indirectly, controls or is controlled by, or is under common control with, the
Company. For the purposes of this definition, control (including controlled by and under -
common control with), as used with respect to any corporation, partnership or other business
entity, shall mean (i) the ownership, directly or indirectly, of fifty percent or more of the
voting securities of, or of the partnership or other ownership interests in, any such
corporation, partnership or other business entity or (ii) the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such corporation,
partnership or other business entity, whether through the ownership of voting securities or by
contract or otherwise. ‘

Business Day shall mean any day other than a Saturday, Sunday or a day on
which commercial banking institutions are authorized or required by law, regulation or
executive order to be closed in New York City, Norfolk, Virginia, Baltimore, Maryland or -
Fort Wayne, Indiana.

Casualty Occurrence shall mean any occurrence specified in Section 4.7 to be a
Casualty Occurrence.

Company shall mean Triple Crown Services Company, a Delaware general
partpership.

Cost when used with respect to Trust Equipment, shall mean the actual cost
thereof, and shall include only such items as may properly be included in such cost under the
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Surface Transportatlon Board's Uniform System of Accounts for Rajlroad Companies, as in
effect at the time in question, or the accounting rules of such other Federal governmental
authority having jurisdiction over the accounts of the Company, or to the extent not
determined thereby or in case there be no such accounting rules of the Surface Transportation
Board or other Federal authority in effect at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on deposit with the Trustee
as provided in the first sentence of Section 2.1, (b) any funds, which may be advanced by the
Company to the Trustee on a temporary basis (which advances shall be reimbursable to the
Company upon a Request to the Trustee out of cash on deposit with the Trustee pursuant to the
first sentence of Section 2.1), and (c) when required or indicated by the context, any Permitted
Investments purchased by the use of such cash pursuant to the provisions of Section 4 4(1)(b)
and on deposit with the Trustee.

Equipment shall mean Mark V Highway/Rail Trailers ("RoadRailers") and Mark
V Model Bogies ("Model Bogies") and, for the purposes of the third paragraph of Section 3.1
and Section 4.9 similar rail/highway equipment including bogies or railroad rolling stock with
at least as long a service life as the RoadRailers, having an appraised value (certified by a
licensed appraiser who may be an employee of the Company or any of its affiliates) equal to or
greater than that Equipment being replaced, which shall have been first put into operation not
earlier than 18 months prior to the date hereof. :

Event of Default shall mean any event specified in Section 5.1 to be an Event of
Default. :

Fair Value of any unit of Equipment at any date of determination thereof shall be
deemed to be the Cost thereof less depreciation accrued thereon computed by the straight-line
method at the rate of 11.11 percent of said Cost for each full year (but not pro rata for any
part of a year) from the date on which the unit was first put into operation to the date as of
which the Fair Value is so to be determined.

Holder shall mean the registered owner of a Trust Certificate and shall include
the plural as well as the singular number.

Make-Whole Premium shall mean, with respect to the principal amount of Trust
Certificates to be prepaid on any prepayment date, the amount, if any, by which the sum of the
principal amount or portion thereof being prepaid plus the accrued but unpaid interest thereon
to such prepayment date shall be exceeded by the sum of the present values of all remaining
scheduled payments of such principal amount or portion thereof and interest thereon (excluding
interest accrued from the immediately preceding scheduled interest payment date to such
prepayment date) to the stated maturity of such Trust Certificates computed on a semiannual
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basis by discounting such payments in accordance with generally accepted financial practices
assuming a 360-day year consisting of twelve 30-day months at a discount rate equal to the
sum of the Treasury Yield plus twenty-five basis points, all as determined by an independent
investment banking institution of national standing appointed by the Company as of the third
Business Day prior to such prepayment date. To the extent that the Treasury Yield plus
twenty-five basis points at the time of such prepayment is equal to or higher than 5.76%, the
Make-Whole Premium shall be zero.”

Officer's Certificate shall mean a certificate signed by the President or any Vice
President or any Assistant Vice President or the Treasurer or any Assistant Treasurer or the
Secretary or any Assistant Secretary of the Company.

: Opinion of Counsel shall mean an opinion in writing signed by legal counsel who
may be an employee of or counsel to the Company and who shall be satisfactory to the
Trustee.

Penalty Interest Rate shall mean a rate which shall exceed by one percent the
annual rate at which interest is payable hereunder, which annual rate shall appear on the face
of each Trust Certificate. ' :

Permitted Investments means (a) direct obligations of the United States of
Amerj&apangl' agencies thereof for which the full faith and credit of the United States of
America is pledged, (b) obligations fully guaranteed by the United States of America and (¢)
commercial paper of companies rated at least A-1 or its equivalent by Standard & Poor's
Ratings Group or at least P-1 or its equivalent by Moody's Investors Service, Inc. (or, if
neither such organization shall rate such commercial paper at any time, by any nationally
recognized rating organization in the United States of America) equal to the highest rating
assigned by such organization.

Principal Office shall mean the principal office of the Trustee at which the
corporate trust business of the Trustee shall, at any particular time, be administered.

Remaining Weighted Average Life shall mean the number of days equal to the
quotient obtained by dividing (A) the sum of the products obtained by multiplying (1) the
amount of each then remaining principal payment on such Trust Certificate by (2) the number
of days from and including the prepayment date to but excluding the scheduled payment date
of such principal payment by (B) the unpaid principal amount of such Trust Certificate.

Replacement Funds shall mean any moneys specified in Section 4.9 to be
Replacement Funds.
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Request shall mean a written request for the action therein specified, delivered to
the Trustee and signed on behalf of the Company by the President or any Vice President or
any Assistant Vice President or the Treasurer or any Assistant Treasurer or the Secretary or
any Assistant Secretary of the Company.

Treasury Yield shall mean with respect to prepayment of each Trust Certificate, a
per annum rate (expressed as a semiannual equivalent and as a decimal and, in the case of
United States Treasury bills, converted to a bond equivalent yield), determined to be the per
annum rate equal to the semiannual yield to maturity for United States Treasury securities
maturing on the date which follows the prepayment date by a penod equal to the Remaining
Weighted Average Life of such Trust Certificate, as determined by interpolation between the
most recent weekly average yields to maturity for two series of United States Treasury
securities, (A) one maturing as close as possible to, but earlier than, the date which follows the
prepayment date by a period equal to the Remaining Weighted Average Life of such Trust
Certificate and (B) the other maturing as close as possible to, but later than, the date which
follows the prepayment date by a period equal to the Remaining Weighted Average Life of .
such Trust Certificate, in each case as published in the most recent H.15(519) (or, if a weekly
average yield to maturity for United States Treasury securities maturing on the date which
follows the prepayment date by a period equal to the Remaining Weighted Average Life of -
such Trust Certificate is reported in the most recent H.15(519), as published in H.15(519)).
H.15(519) means "Statistical Release H.15(519), Selected Interest Rates", or any successor
publication, published by the Board of Governors of the Federal Reserve System. The most
recent H.15(519) means the latest H.15(519) which is published prior to the close of business
on the third Business Day preceding the scheduled prepayment date. '

Trust Certificates shall mean the equipment trust certificates issued hereunder,
and Trust Certificate shall mean one of said equipment trust certificates.

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

Trustee shall mean the trustee named herein, and any successor as trustee
hereunder.

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

Trust Certificates and Issuance Thereof

SECTION 2.1. Issuance of Trust Certificates. The net proceeds (excluding any
premium and accrued interest) of the sale of the Trust Certificates shall forthwith, upon
issuance thereof, be deposited with the Trustee. Thereupon, without waiting for the recording
or filing of this Agreement or of any other instrument respecting the Trust Equipment, the
Trustee shall issue and deliver, as the Company shall Request, Trust Certificates substantially
in the form set forth herein, and in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall be executed and
delivered by the Trustee hereunder shall not exceed the Total Authorized Issue specified in the
form of Trust Certificate except as provided in Sections 2.5 and 2.6.

SECTION 2.2. Interests Represented by Trust Certificates; Interest;
Denominations: Dating: Maturities. Each of the Trust Ceitificates shall represent an interest in
the principal amount therein specified in the trust created hereunder. The Trust Certificates
shall bear interest at 5.76% per annum and shall be payable as follows: principal payments
shall be paid in 9 consecutive equal annual installments on November 1 in each year
comméncing November 1, 1999, and interest payments shall be paid semiannually in arrears
on May 1 and November 1 in each year commencing May 1, 1999, calculated so that the
amount of principal and interest payable on each such date shall be substantially in proportion
to the amount of principal and interest set forth in respect of such date in Schedule II hereto -
and such instaliments of the principal shall completely amortize the principal amount-of Trust
Certificates. The Trustee shall furnish to each holder of Trust Certificates at the time of
issnance thereof a schedule showing the payments of principal and interest to be made thereon.
Interest on the Trust Certificates shall accrue from the date of original issue and shall be
calculated on the basis of a 360-day year of twelve 30-day months. Interest shall be payable-
on overdue installments of principal and interest at the Penalty Interest Rate.

The Trust Certificates shall be numbered from R-1 consecutively upward and
shall be in denominations of $100,000 or more except that smaller denominations may be
issued to reflect smaller outstanding principal balances.

The due date of each Trust Certificate shall appear upon its face. The Trust
Certificates shall be dated the date of issuance thereof and shall entitle the Holders to interest
from the date of issuance or the interest payment date to which interest shall have been paid
next preceding or coinciding with such date of issuance, whichever is later.
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SECTION 2.3. Form of Trust Certificate and Guarantee. The Trust
Certificates and the guaranties to be endorsed on the Trust Certificates by the Company and

the Guarantor as provided in Section 6.2 shall be in substantially the form hereinbefore set
forth.

SECTION 2.4. Execution by Trustee. The Trust Certificates shall be signed in
the name and on behalf of the Trustee by the manual or facsimile 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 Trust before such Trust Certificates
shall have been issued and delivered by the Trustee, or shall not have been acting in such
capacity on the date of such Trust Certificates, such Trust Certificates shall be adopted by the
Trustee and be issued and delivered as though such person had not ceased to be, or bad then
been acting as, such officer of the Trustee.

SECTION 2.5. Transfer of Trust Certificates; Owners Thereof; Exchange of
Trust Certificates. The Trust Certificates shall be registered in the name of the Holder thereof
and shall be transferable upon presentation and surrender thereof for transfer at the Principal
Office, accompanied by appropriate instruments of assignment and transfer, duly executed by
the Holder of the surrendered Trust Certificate or Certificates or by its duly authorized
attorney, in form satisfactory to the Trustee.

. Prior to due presentment for registration of transfer of any Trust Certificate, the
parties hereto may deem and treat the Holder of any Trust Certificate as the absolute owner of
such Trust Certificate for all purposes and shall not be affected by any notice to the contrary.

Trust Certificates shall be exchangeable for a like aggregate principal amount of
Trust Certificates, in authorized denominations and of the same maturity. The Trust
Certificates to be exchanged shall be surrendered at the Principal Office.

For any registration, transfer or exchange, the Trustee shall require the payment
of a sum sufficient to cover reimbursement for any stamp tax or other governmental charge
connected therewith. :

Each Trust Certificate delivered, pursuant to any provision of this Agreement, in
exchange or substitution for, or upon the transfer of, the whole or any part of one or more
other Trust Certificates shall carry all the rights to interest accrued and unpaid, and to accrue,
which were carried by the whole or such part of such one or more other Trust Certificates,
and, notwithstanding anything contained in this Agreement, such Trust Certificate shall be so

dated that neither gain nor loss in interest shall result from such exchange, substitution or
transfer.
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The Trustee shall not be required to issue, register, transfer or exchange Trust
Certificates for a period of 15 days next preceding any interest payment date.

SECTION 2.6. Replacement of Mutilated or Lost Trust Certificates. In case
any Trust Certificate shall become mutilated or defaced or be lost, stolen or destroyed, then on
the terms herein set forth, and not otherwise, the Trustee shall execute and deliver a new Trust
Certificate of like maturity, tenor and-date, and bearing a different serial number from the one
mutilated, defaced, lost, stolen or destroyed, in exchange and substitution for, and upon
cancellation of, the mutilated or defaced Trust Certificate, or in lieu of and in substitution for
the same if lost, stolen or destroyed. Each of the Company and the Guarantor shall execute its
guaranty on any Trust Certificates so delivered. The applicant for a new Trust Certificate shall
furnish to the Trustee and to the Company evidence to their satisfaction of the loss, theft or
destruction of such Trust Certificate alleged to have been lost, stolen or destroyed, and of the
- ownership and authenticity of such mutilated, defaced, lost, stolen or destroyed Trust
Certificate, and also such security and indemnity as may be required by the Trustee and by the
Company in their discretion; and shall pay all expenses and charges of such substitution or
exchange. In the case of each of the original purchasers of Trust Certificates or any
institutional investor transferee, a letter of indemnity in form reasonably satisfactory to the
Trustee and the Company from such person shall be sufficient security and indemnity. All
Trust Certificates shall be issued, held and owned upon the express condition that the
foregoing provisions are exclusive in respect of the replacement of mutilated, defaced, lost,
stolen or destroyed Trust Certificates, and shall preclude all other rights and remedies, any law
or statiite now existing or hereafter enacted to the contrary notwithstanding.

SECTION 2.7. Cancellation and Destruction of Trust Certificates. All Trust
Certificates surrendered to the Trustee for payment, transfer, exchange, replacement or
cancellation shall be canceled by.it. The Trustee shall destroy all canceled Trust Certificates
and deliver a certificate of such destruction to the Company.

ARTICLE III

Acquisition of Equipment by Trustee:
Deposited Cash

SECTION 3.1. Acquisition of Equipment by Trustee. The Company shall, as
promptly as practicable, cause to be acquired and shall cause to be sold, assigned, transferred
and set over unto the Trustee, as trustee for the Holders, the Equipment described in Schedule
I hereto, or substitutions therefor or additions thereto as hereinafter provided.
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To that end the Company hereby assigns, or promptly after entering into the
contract or contracts for the construction and sale of such Equipment agrees to assign, to the
Trustee all its right, title and interest under said contract or contracts, insofar as such contract
or contracts relate to such Equipment. Such Equipment shall be or has been delivered to the
Company, which is hereby designated nunc pro tunc by the Trustee as its agent to receive such
delivery, and an Officer's Certificate as to such delivery shall be conclusive evidence of such
delivery.

In the event that it may be deemed necessary or desirable to procure for the
transportation services of the Company, and to include in the trust hereby created, other
Equipment in lieu of any of the Equipment specifically described in Schedule 1
hereto prior to the delivery of such Equipment to the Trustee or its agent, the Company may:
cause such other Equipment to be sold, assigned, transferred and set over unto the Trustee, to
be substituted under the trust hereby created, and to that end the Company, upon entering into
a contract or contracts for the construction of such other Equipment, shall assign to the Trustee
all its right, title and interest under the said contract or contracts, insofar as such contract or
contracts relate to such Equipment.

SECTION 3.2. Payments out of Deposited Cash. From time to time, after any
Equipment shall have been delivered to the Trustee or its agent pursuant to this Article III, the
Trustee shall pay to the owner of the delivered Equipment, upon Request, out of the Deposited
Cash, an amount which, together with all payments previously made out of the Deposited Cash
upon deliveries of Equipment, will equal not more than 100% of the aggregate Cost of the
Equipment then and theretofore delivered to the Trustee or its agent.

SECTION 3.3  Supporting Documents. The Trustee shall not pay out any
Deposited Cash against the delivery of any of the Equipment until it shall have received:

(a) an Officer's Certificate which shall state (i) that the Equipment described
and specified therein by number or numbers has been delivered to the Company, (ii) that
such Equipment is Equipment as herein defined, (iii) that the Cost of such Equipment is
an amount therein specified or that the Cost of such Equipment is not less than an
amount therein specified and (iv) that such Equipment has been or will be marked in
accordance with the provisions of Section 4.6;

(b)  an invoice or invoices from the seller of such Equipment;

© a bill or bills of sale for such Equipment from the seller thereof to the
Trustee transferring all right, title and interest in and to the Equipment to the Trustee, -
warranting to.the Trustee that at the time of delivery of such Equipment hereunder it had

legal title to such Equipment and good and lawful right to sell such Equipment and that
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title to such Equipment was, at the time of such delivery, free from all claims, liens,
security interests and other encumbrances of any nature except as created by this
Agreement;

@ an Opinion of Counsel for the Company or other seller to the effect that
such bill or bills of sale are valid and effective to vest in the Trustee a valid security
interest in such Equipment, free of all claims, liens, security interests or other
encumbrances of any nature arising prior to the delivery of such Equipment hereunder,
except as created by this Agreement (such counsel being entitled to rely on a certificate
of an officer of the Company as to the period from the time of any delivery of such
Equipment under any manufacturing agreement or selling agreement to the time of
delivery thereof hereunder); and

(e) in case of any Equipment not specifically described herein, an Opinion of
Counsel to the effect that a proper supplement hereto in respect of such Equipment has
_been duly executed by the Company, the Trustee and the Guarantor and duly filed and
recorded in accordance with Section 6.4.

If the Company is the seller of the Equipment, the bill of sale required by clause
(c) shall be accompanied by a copy of the related bill of sale from the manufacturer to the
Company. :

e ‘Any Officer's Certificate pursuant to this Section 3.3 may state that the Cost of
the Trust Equipment therein referred to is tentatively determined, subject to final adjustment to
be evidenced in a final Officer's Certificate to be delivered to the Trustee.

ARTICLE IV

1 ease of Trust Equipment to the Company

SECTION 4.1. Lease of Trust Equipment. The Trustee does hereby lease to -
the Company all the Trust Equipment from and after the date such Trust Equipment is
acquired by the Trustee to the date on which the final payment of principal and interest on the
relevant Trust Certificate is due. With respect to the Equipment, the Company shall insure the
Equipment in accordance with its customary standards, and shall have the right at its election
either to (i) maintain at its expense policies of public liability and property insurance or (ii)
self-insure in a manner deemed prudent by the Company.

SECTION 4.2. Equipment Automatically Subjected Hereto by Delivery. As

and when any Equipment shall from time to time be accepted by the Company as agent for the
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Trustee, as evidenced by the Officer's Certificate referred to in Section 3.3(a), the same shall
be deemed accepted hereunder and shall, ipso facto and without further instrument of lease or
transfer, pass under and become subject to all the terms and provisions hereof.

SECTION 4.3. Additional and Substituted Equipment Subject Hereto. In the
event that the Company shall, as provided in Sections 3.1 and 3.3, or in Section 4.9, cause to
be transferred to the Trustee other Equipment in addition to or in substitution for any of the
Equipment hcrein‘speciﬁcally described, such other Equipment shall be included as part of the
Equipment by supplement hereto, approved and executed by the Company and executed by the
Trustee at the direction of the Company (no approval of any Holder being required), and shall
be subject to all the terms and conditions hereof in all respects as though it had been part of the
Equipment herein specifically described. Any and all additions to, and replacements. of parts
of, the Trust Equipment shall constitute accessions to the Trust Equipment and shall be subject
to all the terms and conditions hereof in all respects and included in the term Trust Equipment
as used herein.

SECTION 4.4. Rental Payments. The Company hereby accepts the lease of the
Trust Equipment, and covenants to accept delivery and possession thereof hereunder; and the
Company covenants to pay the Trustee at the Principal 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 payment shall be legal tender for the payment of public and private debts, rent
hereunder which shall be sufficient to pay and discharge the following items, when and as the
same shall become due and payable (whether or not any of such items shall become due and
payable prior to the delivery and lease to the Company of any of the Trust Equipment):

¢)) (a) the necessary and reasonable expenses of the trust hereby created,
including compensation and expenses provided for herein; and (b) an amount equal to
any expenses incurred or loss of principal (including interest accrued and premium
thereupon at time of purchase) in connection with any purchase, sale or redemption by
the Trustee of Permitted Investments; :

2) all taxes, assessments and governmental charges upon or on account of the
income or property of the trust hereby created, or upon or on account of this Agreement
which the Trustee as such may be required to pay; : :

3) (@) the amount of interest and Make-Whole Premium, if any, payable
on the Trust Certificates, when and as the same shall become payable; and (b) interest at
the Penalty Interest Rate from the due date upon the amount of any installments of rental
payable under this subparagraph (3) and the following subparagraph (4) which shall not
be paid when due, to the extent legally enforceable; and
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@) the principal of, and Make-Whole Premium, if any, on the Trust
Certificates when and as the same shall become payable, whether upon the stated dates of
maturity thereof or otherwise under the provisions thereof or of this Agreement.

Nothing herein or in the Trust Certificates contained shall be deemed (i) to impose on the
Trustee any obligation to make payments in respect of amounts described in clauses (1), ),
(3) and (4) of this Section 4.4 other than out of amounts received by the Trustee from the
Company under this Section 4.4 or (ii) to impose on the Trustee or on the Company any
obligation to pay to any Holder 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 authority thereof, to be paid in behalf of, or withheld from the amount payable to,
such Holder. 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, unless in the judgment of the Trustee the rights or mterests of the Trustee or of the
Holders may be materially endangered thereby.

SECTION 4.5. Termination of Lease. At the termination of the lease provided
herein and after all payments due or to become due to the Trustee from the Company
hereunder shall have been completed and fully made, (a) such payments shall be applied and
treated as purchase money and as the full purchase price of the Trust Equipment, (b) any
moneys remaining in the hands of the Trustee after providing for all outstanding Trust
Certlﬁcates and after paying the expenses of the Trustee, including its reasonable
compefisation, “shall be paid to the Company, (c) title to the Trust Equipment shall vest in the
Company, and (d) the Trustee shall execute for recording 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
Eqmpment 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 Equlpment shall be and remain in the Trustee, notwithstanding the delivery of the
Trust Equipment to, and the possession and use thereof, by, the Company.

SECTION 4.6. Marking of Trust Equipment. The Company agrees that at or
before the delivery to the Company of each unit of the Trust Equipment, there shall be plamly,
distinctly, permanently and conspicuously placed upon each side of such unit the reporting -
marks assigned to Company by the Association of American Railroads (or similar
organization) and the road numbers specified in Schedule I hereto. In case, prior to the
termination of the lease provided for herein, any of such marks shall at any time be removed,
defaced, obliterated or destroyed, the Company shall promptly cause the same to be restored
or replaced. - The Company shall not change, or permit to be changed, the reporting marks or
road numbers of any of the Trust Equipment (or any reporting marks or road numbers which
may have been substituted as herein provided) except in accordance with a statement of new
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numbers to be substituted therefor which shall previously have been filed with the Trustee by
the Company, and which shall be filed and recorded as provided in Section 6.4.

The Trust Equipment may be lettered with the name, initials or insignia of the
Company, or of any Affiliate, or of any sublessee or transferee of the Company which is
permitted to use the Trust Equipment as herein provided, or may be lettered in some other
appropriate manner for convenience of identification of the interest of the Company, or such
Affiliate, sublessee or transferee, therein. Except as aforesaid, during the continuance of the
lease provided for herein, the Company shall not aliow the name of any person, association or
corporation to be placed on any of the Trust Equipment as a designation. if the right, title and
interest of the Trustee therein might thereby be impaired or invalidated. The Trustee shall,

- upon Request, consent to the placing of the name of any specified person, association or

corporation upon any unit of Trust Equipment as a designation if there shall have been
delivered to the Trustee an Opinion of Counsel to the effect that such designation will not
impair or invalidate the right, title and interest of the Trustee in or to such unit.

SECTION 4.7. Maintenance of Trust Equipment: Casualty Occurrences. The
Company agrees that it will maintain and keep the Trust Equipment and any parts and
replacements in good order and proper repair at its own cost and expense, and such
maintenance shall be in compliance with all applicable rules and regulations and shall be at a
standard not lower than the standard of maintenance observed by the Company with respect to
similar equipment owned or leased by the Company. Whenever any of the Trust Equipment
shall be lost, stolen, -destroyed, irreparably damaged, otherwise rendered permanently unfit for
use from any cause whatsoever or rendered economically unfit for use in the business of the -
Company (any such occurrence being herein called a "Casualty Occurrence"), the Company
shall promptly, after obtaining notice of such Casualty Occurrence, deliver to the Trustee an
Officer's Certificate describing such Trust Equipment and stating the then Fair Value thereof
and shall, subject to the provision in Section 4.9 for application of any credit resulting from a
prior acquisition of additional Equipment, deposit with the Trustee an amount in cash equal to
such Fair Value. 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 Casualty Occurrence. - At the option of
the Company, evidenced by a Request, cash deposited with the Trustee pursuant to this Section
4.7 shall be either (1) held and applied as provided in Section 4.9 or (2) applied to the pro rata
prepayment of Trust Certificates at par on any scheduled date for the payment of principal or
interest on the Trust Certificates; provided, however, that, in the case of Trust Equipment
which has suffered a Casualty Occurrence solely as a result of it being economically unfit for
use in the business of the Company, if the Company elects to exercise its option pursuant to -
clause (2) of this Section 4.7 then such cash, together with such additional amount of cash
which shall be deposited by the Company so as to be sufficient to make such pro rata
prepayment under clause (2) of this Section 4.7, shall be applied to the pro rata prepayment of
Trust Certificates on any scheduled date for the payment of principal or interest on the Trust
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-Certificates at a price equal to the sum of (a) as to principal thereof, an amount equal to the
product obtained by multiplying (i) the aggregate unpaid principal amount of such Trust
Certificates as at the date of such prepayment (after deducting therefrom the principal
installment, if any, due on or prior to the date of such prepayment) by (ii) a fraction, the
numerator of which shall be the Cost of such unit or units of Trust Equipment and the
denominator of which shall be the aggregate Cost of the all of the Trust Equipment held in
trust by the Trustee immediately prior to the date of such prepayment, (b) as to interest, the
aggregate amount of interest accrued and unpaid in respect of the principal amount to be repaid
pursuant to clause (a) above to but not including the date of such prepayment (after giving
effect to the application of any interest payments made on or prior to the date of such

. prepayment) and (c) a premium in an amount equal to the Make-Wholé Premium, if any,

applicable in respect of the principal amount to be repaid pursuant to clause (a) above on the
date of such prepayment. :

v The Company covenants to furnish to the Trustee, whenever required by the
Trustee, and on or before May 30 in every calendar year commencing with the year 1999, and
during the continuance of the lease provided for herein, an Officer's Certificate stating, as of
the preceding December 31, (a) the amount, description and numbers of the Trust Equipment
that may have suffered a Casualty Occurrence since the date of the last preceding statement
(or, in the case of the first statement, since the inception of the lease provided for herein), and
(b) stating that, in the case of 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 4.6 have been preserved, or that such Trust Equipment has been
again marked as required thereby and (c) such other information as to the condition and state
of repair of the Trust Equipment as the Trustee may reasonably request. The Trustee, by its
agents, shall have the right once in each calendar year, but shall be under no duty, to inspect,
at the Company's expense, the Trust Equipment, and the Company covenants in that event to
furnish to the Trustee all reasonable facilities for the making of such inspection.

, SECTION 4.8. Possession of Trust Equipment; Assignments. Subject to the
rights and remedies exercisable by the Trustee upon an Event of Default, the Company shall
be entitled to the possession of the Trust Equipment from and after delivery thereof to the
Company, and the use thereof upon all highways and upon the lines of railroad owned or
operated by the Company (either alone or jointly with another) or by an Affiliate, or upon
lines over which the Company or any Affiliate shall have trackage or other operating rights,
and the Company shall also be entitled to permit the use of the Trust Equipment upon
connecting and other railroads and other railroads in the usual interchange of traffic and upon
connecting railroads and other railroads over which through service may from time to time be

afforded and by other motor carriers in the usual interchange of traffic, but subject to all'the
terms and conditions of this Agreement.
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The Company shall not, without the prior written consent of the Trustee, assign
or transfer, or suffer or allow to be assigned or transferred, its rights hereunder or transfer or
sublet, or suffer or allow to be transferred or sublet, the Trust Equipment or any part thereof
except, and then only so long as the Company shall not then be in default under this
Agreement (and only subject to this Agreement and to the rights of the Trustee hereunder, and
without releasing the Company from its obligations hereunder), to an Affiliate, or under a
written sublease for a term not exceeding one year (including all renewal or extension options
reserved to the sublessee or sublessor) to a railroad classified by the Surface T ransportation
Board as a Class I or Class II railroad or to a responsible entity, as determined by the
Company; and the Company shall not, without such written consent, except as provided in this
Section 4.8, part with the possession of, or suffer or allow to pass out of its possession or
control, any of the Trust Equipment. Every such sublease shall expressly subject the rights of
the sublessee under such sublease to the rights of the Trustee in respect of the Trust Equipment
covered by such sublease in the event of the happening of an Event of Default.

An assignment or transfer to (i) the Guarantor, (ii) an Affiliate of the Company
or (iii) a purchaser or purchasers which shall acquire all or substantially all of the assets of the
Company, and which, by execution of an appropriate instrument or instruments satisfactory to
the Trustee, shall assume and agree to perform all of the obligations and covenants of the
Company hereunder and under the guaranty endorsed by the Company on th zﬁTrust
Certificates, shall not be deemed a breach of this covenant. The appointment of a receiver or
receivers in equity or reorganization, or a trustee or trustees in bankruptcy or reorganization
for the Company or for its property shall not be deemed an unauthorized assignment if, prior
to any action by the Trustee to exercise the remedies herein provided, such receiver or
receivers or trustee or trustees shall be discharged or such receiver or receivers or trustee or
trustees shall, pursuant to court order or decree, in writing duly assume and agree to pay or
perform all of the obligations and covenants of the Company hereunder and under the guaranty
endorsed by the Company on the Trust Certificates, in such manner that such obligations shall
have the same status as obligations incurred by such receiver or receivers or trustee or trustees.

SECTION 4.9. Release and Replacement of Trust Equipment. Any units of the
Trust Equipment which shall have suffered a Casualty Occurrence or which the Company
proposes to substitute with cash or Equipment may be released, and it is hereby mutually
agreed that at any time hereafter until title thereto shall become vested in the Company, the :
Trustee will release any such units of the Trust Equipment upon the filing with it of a Request
and an Officer's Certificate which shall describe such units, shall state that they have suffered
a Casualty Occurrence or have been proposed to be sold, shall state the selling price thereof, if

" any, and shall specify the Cost and the then Fair Value thereof. No such release shall be made

until the Company shall have paid to. the Trustee such selling price or Fair Value, whichever
shall be greater; subject, however, to the provision of this Section 4.9 for application of any
credit resulting from a prior acquisition of additional Equipment.
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Any moneys paid to the Trustee pursuant to this Section 4.9, with respect to
Trust Equipment proposed to be substituted with cash or Equipment, or clause (1) of Section
4.7, with respect to Trust Equipment having suffered a Casualty Occurrence (such moneys
being herein called "Replacement Funds"), shall be received and held by the Trustee in trust
hereunder pending delivery of additional Equipment and may be invested and reinvested as
provided in Section 7.7. Upon the filing with the Trustee of a Request and an Officer's
Certificate which shall specify the kind and number of units of such Equipment to be
purchased and the Cost and the Fair Value thereof, such moneys in an amount not exceeding
the lesser of such Cost or Fair Value, shall, upon receipt by the Trustee of certificates, bills of
sale and Opinions of Counsel, all in like manner as is provided in Section 3.3, be applied to
the purchase of such Equipment. If the Cost or Fair Value (whichever is the lesser) of such
additional Equipment shall be in excess of such Replacement Funds, then such excess, less
depreciation thereof calculated in the manner provided in the definition of "Fair Value", shall
constitute a credit toward any further replacement of any Trust Equipment.

SECTION 4.10. Company's Indemnities. The Company covenants to indemnify
the Trustee and the Holders against all claims (including taxes other than any taxes payable by
the Trustee on or measured by compensation received by it hereunder) arising out of or
connected with the ownership or use of any of the Trust Equipment, and particularly against
all claims arising out of the use of any patented inventions in and about the Trust Equipment,
and to comply with the laws of the United States of America and of all the states and other
jurisdictions in which the Trust Equipment, or any part thereof, may be operated, and with all
lawful acts, rules, regulations and orders of the Department of Transportation, the Surface
Transportation Board and of all other commissions, boards and other legislative, executive,
administrative or judicial bodies or officers having power to regulate or supervise any of the
Trust Equipment; provided, however, that the Company or the Guarantor may in good faith
contest the validity of any such law, act, rule, regulation or order, or the application thereof to
the Trust Equipment or any part thereof, in any reasonable manner which will not in the
judgment of the Trustee materially endanger the rights or interests of the Trustee or of the
Holders. 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.
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ARTICLE V

Remedies in Event of Default

SECTION 5.1. Events of Default. The Company covenants that in case:

(a) the Company shall default in the payment of any amount of the rental
payable under Section 4.4 and the Guarantor shall default in the payment of such amount
payable under its guarantee endorsed on the Certificates for more than 10 days after
receipt by the Company and the Guarantor of demand from the Trustee for any such
amount,

(b)  the Company shall make or suffer any unauthorized assignment or transfer
of its rights hereunder or shall make or suffer any unauthorized transfer or sublease
(including, for the purposes of this clause, contracts for the sublease thereof) of any of
the Trust Equipment, or, except as herein authorized, shall part with or suffer the loss of
the possession of any of the Trust Equipment, and shall fail or refuse either to cause such
assignment or transfer or sublease to be canceled and recover possession of such Trust
Equipment within 30 days after the Trustee shall have demanded in writing such
cancellation and recovery of possession, or within said 30 days to deposit with the
Trustee a sum in cash equal to the Fair Value, as of the date of such unauthorized action, -
of the Trust Equipment so assigned or transferred or subleased or the possession of
which shall have been parted with otherwise than as herein authorized (any sum 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),

© the Company shall, for more than 30 days after receipt of a written
demand from the Trustee, with a copy to the Guarantor, performance thereof, fail or
refuse to comply with any other of the material terms and covenants hereof on its part to
be kept and performed, or to make provision satisfactory to the Trustee for such
compliance, '

) any proceeding shall be commenced by or against the Company or the
Guarantor for any relief which includes, or might result in, any modification of the
obligations- of the Company or the Guarantor hereunder, under the guarantee endorsed on
the Trust Certificates by the Company or the Guarantor or under the Purchase
Agreement under any bankruptcy or insolvency laws, or laws relating to the relief of
debtors, readjustments of indebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any readjustment of such
obligations), and, unless such proceeding shall have been dismissed, nullified, stayed or
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otherwise rendered ineffective (but then only so long as such stay shall continue in force
or such ineffectiveness shall continue), all such obligations of the Company and of the
Guarantor, as the case may be, shall not be and shall not continue to be duly assumed in
writing pursuant to a court order or decree by a trustee or trustees or receiver or
receivers appointed (whether or not subject to ratification) for the Company or the
Guarantor, as the case may be, or for its property in connection with any such
proceeding in such manner that-such obligations shall have the same status as expenses.of
administration and obligations incurred by such trustee or trustees or receiver or
receivers within 120 days after such proceeding shall have been commenced,

) any material representation or warranty of the Company or the Guarantor
contained herein or in the Purchase Agreement or contained in any certificate or
document delivered in connection herewith shall prove to have been false or incorrect in
any material respect when made or given and the Company or the Guarantor, as the case
may be, shall not remedy the situation in a manner satisfactory to the Trustee within 30
days after receipt by the defaulting party of written notice thereof from the Trustee, or

then, in any such case (herein sometimes called an "Event of Default"), the Trustee in its
discretion may, and upon the written request of the Holders of not less than 25% in principal
amount of the then outstanding Trust Certificates shall, by notice in writing delivered to-the
Company, declare to be due and payable forthwith the entire amount of the rentals (except
rentals required for the payment of interest accruing after the date of such declaration) payable
by the‘(’fompahy as set forth in Section 4.4 and not theretofore paid. Thereupon the entire
amount of such rentals shall be due and payable immediately without further demand, together
with interest at the Penalty Interest Rate to the extent legally enforceable on any portion
thereof overdue.

In addition, in case one or more of the Events of Default shall happen, the
Trustee in its discretion may, and upon the written request of the Holders of not less than 25%
in principal amount of the then outstanding Trust Certificates shall, by notice in writing
delivered to the Company, declare the principal of all the Trust Certificates then outstanding to
be due and payable, and thereupon the same shall be immediately due and payable.

The Trustee shall be empowered to institute any action or proceedings at law or
in equity to recover judgment for the total amount becoming payable by the Company as
aforesaid, together with interest at the Penalty Interest Rate thereon to the extent legally
enforceable, and may prosecute-any such action or proceedings to 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 moneys adjudged
or decreed to be payable. :
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In case the Company shall fail to pay any installment of rental payable pursuant
to Section 4.4 in respect of the principal of, interest or Make-Whole Premium, if any, on the
Trust Certificates when and as the same shall have become due and payable hereunder, and

such Event of 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 proceedings at law or in equity for the collection of the rentals so due and unpaid, and may
prosecute any such action or proceedings to 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 moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptcy or for the
reorganization of the Company, the Guarantor or any other. obligor upon the Trust Certificates
under any bankruptcy act or any other applicable law, or in case a receiver or trustee shall
have been appointed for the property of the Company, the Guarantor or such other obligor, or
in case of any other judicial proceedings relative to the Company, the Guarantor or such other
obligor or to the creditors or property of the Company, the Guarantor or such other obligor,
the Trustee, irrespective of whether the rental payments hereunder or the principal amount 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, 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 then or thereafter payable (except 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 gross negligence or wilful misconduct) and of the Holders allowed in
such proceedings and to collect and receive any moneys or other property payable or
deliverable on any such claims and to distribute all amounts received with respect to the claims
of the Holders and of the Trustee on their behalf; and any receiver, assignee or trustee in
bankruptcy or reorganization is hereby authorized by each of the Holders to make payments to
the Trustee, and, in the event that the Trustee shall consent to the making of payments directly
to the Holders, to pay to the Trustee such amount 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 gross
negligence or wilful misconduct. ’

SECTION 5.2. Remedies. Upon the happening of any Event of Default, the

Trustee may, subject to any applicable provisions of law, directly or by its agents enter upon
the railroads and premises of the Company and Qf any Affiliate or sublessee where any of the
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Trust Equipment may be and take possession of all or any part of the Trust Equipment and
withdraw the same from said railroads and premises, retaining all payments which up to that
time may have been made on account of rental for the Trust Equipment and otherwise, and
shall be entitled to collect, receive and retain all unpaid per diem, mileage or other charges of
any kind earned by the Trust Equipment or any part thereof, and 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 the rentals payable by the Company as
provided in Section 5.1) may sell the same or any part thereof, free from 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 created hereunder, at public or private sale, for -
cash or upon credit, in its discretion, and may proceed otherwise to enforce its rights and the
rights of the Holders in the manner herein provided. Upon any such sale, the Trustee 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 at the place of sale the Trust Equipment to be sold, and in general in such
manner as the Trustee may determine, but so that the Company shall have a reasonable
opportunity to bid at any such sale. Upon such taking possession or withdrawal or lease or
sale of the Trust Equipment, or any part thereof, the Company shall cease to have any rights
or remedies in respect of the Trust Equipment, or such part, hereunder, but all such rights and
remedies shall be deemed thenceforth to have been waived by the Company, and no payments

- theretofore made by the Company for the rent or use of the Trust Equipment or such part

shall, m case of the happening of any such Event of Default and such taking possession,
Wlthdrawal lease or sale by the Trustee, give to the Company any legal or equitable interest or
title in or to the Trust Equipment or such part thereof, or any cause or right of action at law or
in equity in respect of the Trust Equipment against the Trustee or the Holders. No such taking
possession, withdrawal, lease or sale of the Trust Equipment by the Trustee shall be a bar to
the recovery by the Trustee from the Company of rentals then or thereafter due and payable,
and the Company shall 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 all the items mentioned in Section 4.4 (other than interest not
then accrued) whether or not they shall have then matured. The Holders of a majority in
principal amount of the then outstanding Trust Certificates shall have the right from time to
time to direct which of the proceedings above provided for shall be taken for the enforcement
of the remedies contained herein.

SECTION 5.3.  Application of Proceeds. If the Trustee shall exercise any of
the powers conferred upon it by Section 5.1 and Section 5.2, all payments made by the
Company to the Trustee hereunder and the proceeds of any judgment collected from the
Company by the Trustee hereunder and the proceeds of every sale or lease by the Trustee
hereunder of any of the Trust Equipment, together with any other sums which may then be
held by the Trustee under any of the provisions hereof (other than sums held in trust for the
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payment of specific Trust Certificates) shall be applied by the Trustee to the payment in the
following order of priority: (a) of all proper charges, expenses or advances made or incurred
by the Trustee in accordance with the provisions of this Agreement, and (b) of the interest then
due, with interest at the Penalty Interest Rate on overdue interest to the extent legally
enforceable, and of the principal of all the outstanding Trust Certificates, with interest thereon
at the Penalty Interest Rate to the extent legally enforceable from the date of any declaration
by the Trustee under Section 5.1, 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 first to interest and then to principal.

After all such payments shall have been made in full, the title to any of the Trust
Equipment remaining unsold shall be conveyed by the Trustee 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 as aforesaid there shall remain any amount due to the Trustee
under the provisions hereof, the Company agrees to pay the amount of such deficit to the
Trustee. If after applying as aforesaid the 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 5.4. Waivers of Default. 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 5.1, Holders of a majority in aggregate principal amount of Trust Certificates then -
outstanding may on behalf of the holders of all the Trust Certificates waive any past default
and its consequences, except a default in the payment of any installment of rental payable
pursuant to Section 4.4(3) or Section 4.4(4), but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thereon. - : :

If at any time after the principal of all the Trust Certificates shall have been
declared and have 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 in Section 5.1 provided, but
before the final payment of the principal amount of the Trust Certificates is due pursuant to the
first paragraph of Section 2.2, all arrears of rent (with interest at the Penalty Interest Rate
upon any overdue installments to the extent legally enforceable), 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 the Trust Certificates and any other rental
installments which shall not at the time have matured according to their terms) 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 shall be made therefor, then the Trustee, if so requested by the Holders of a
majority in principal amount of the Trust Certificates then outstanding and which shall not
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have matured (other than by declaration) according to their terms, 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 5.5. Obligations of Company and Guarantor 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 the Guarantor or in respect of the Trust Equipment, on the part of the Trustee or
on the part of any Holder, nor any delay or indulgence granted to the Company or the
Guarantor by the Trustee or by any such Holder, shall affect the obligations of the Company
or the Guarantor hereunder or under the guaranties endorsed on the Trust certificates..

Each of the Company and the Guarantor 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 5.6. Company to Deliver Trust Equipment to Trustee. In case the
Trustee shall demand possession of the Trust Equipment pursuant to the provisions hereof, and
shall reasonably designate a point or points upon the railroad of the Company or of any
Affiliate for the delivery of the Trust Equipment to it, the Company shall, at its own expense
forthwith and in the usual manner, cause the Trust Equipment to be moved to such point or

pointson such railroad as shall be designated by the Trustee and shall there deliver or cause to
be delivered the same to the Trustee, or the Trustee may at its option keep the Trust
Equipment on any of the lines of railroad or premises of the Company or of any Affiliate until
the Trustee shall have leased, sold or otherwise disposed of the same, and for such purpose the
Company agrees to furnish without charge for rent, storage or insurance, the necessary
facilities at any convenient point or points selected by the Trustee. It is hereby expressly
covenanted that the performance of this covenant is of the essence of this Agreement and that,
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 5.7. Limitations on Actions by Holders. No Holder shall have any
right to institute any action or proceedings at law or in equity for the execution and
enforcement of the trust hereby created unless, after the request in writing under Section 7.5
by the Holders of not less than 25% in principal amount of the then outstanding Trust
Certificates shall have been made to the Trustee, and after indemnity satisfactory to it shall
have been provided, and after 90 days shall have elapsed after receipt by the Trustee of such
request and indemnity, the Trustee shall decline, fail or neglect to institute any proceedings
pursuant thereto. Neither the provisions of this Section 5.7 nor the provisions of Section 7.5
shall affect or limit in any way the obligations of the Company or the Guarantor under their
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guaranties hereinabove provided or the rights of the Holders to institute suit for the
enforcement of payments due under said guaranties in respect of the Trust Certificates.

SECTION 5.8. Remedies Cumulative. The remedies in this Agreement
provided in favor of the Trustee and the Holders 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 VI
Additional Covenants and Agreements by the Company

. SECTION 6.1. Company to Make Payments Provided For. The Company
hereby covenants to make payment of the reasonable expenses and compensation of the Trustee
and the reasonable fees and expenses of its counsel, and of all taxes, assessments and
governmental charges herein mentioned for which the Trustee, as such, may be liable and of
the rentals and of the other amounts provided for herein. '

SECTION 6.2. - Guaranty to Holders. Each of the Company and the Guarantor
jointly and severally covenants and guarantees that the Holder of each of the Trust Certificates
shall receive the principal amount thereof, in such coin or currency of the United States of
America as at the time of payment shall be legal tender for the payment of public and private
debts, when and as the same shall become due and payable, in accordance with the provisions
thereof or of this Agreement (and, if not so paid, with interest thereon at the Penalty Interest
Rate to the extent legally enforceable), and the Holder of each Trust Certificate shall receive
interest thereon in like money at the rate specified therein from the date specified therein from
which interest accrues to the date of maturity thereof (and, if not so paid, with interest thereon
at the Penalty Interest Rate to the extent legally enforceable) and each of the Company and the
Guarantor further covenants and 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 of the interest and Make-Whole Premium, if any, thereon, in
substantially the form hereinbefore set forth. Said guaranties so endorsed shall be signed in the
name and on behalf of the Company and the Guarantor by the manual or facsimile signature of
its Chairman of the Board or its Vice Chairman of the Board or its President or one of its Vice
Presidents or its Treasurer. In case any officer of the Company or the Guarantor whose |
facsimile signature shall appear-on said 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 as though the person who signed said guaranty had not ceased to be, or
had then been acting as, such officer.
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The Guarantor hereby waives notice of acceptance of its guaranty endorsed on the
Trust Certificates ("its guaranty"), of any action taken or omitted in reliance thereon or of any
default in the payment of any such sums or in the performance of any covenants and
agreements of the Trustee contained herein or in the Purchase Agreement and any
presentment, demand, protest or notice of any kind. The Guarantor further agrees that the
execution and delivery of this Agreement by the Guarantor shall be conclusive evidence
against the Guarantor that its guaranty is unconditional and absolute.

The obligations of the Guarantor under its guaranty constitute a present and
continuing guarantee of payment and not of collectibility, and shall be absolute and
unconditional, and to the extent permitted by applicable law, such obligations shall not be
subject to any counterclaim, setoff, deduction or defense based upon any claim the Guarantor
may have against the Trustee, the Company or any other person, and shall remain in full force
and effect without regard to, and shall not be released, discharged or in any way affected or
impaired by any thing, event, happening, matter, circumstance or condition whatsoever
(whether or not the Guarantor shall have any knowledge or notice thereof or consent thereto),
including, without limitation: (a) any amendment or modification of or supplement to any
provision of this Agreement or any of the Trust Certificates, or any assignment or transfer
thereof, including, without limitation, any transfer, assignment or sublease pursuant to Section
4.8 or any renewal or extension of the terms of payment of any of the Trust Certificates or the
granting of time in respect of any payment thereof, or any furnishing or acceptance of security
Or any : release of any security so furnished or accepted for any of the Trust Certificates; (b)
any waiver; consent, extension, granting of time, forbearance, indulgence or other action or
inaction under or in respect of its guaranty, or any of the Trust Certificates, or any exercise or
nonexercise of any right, remedy or power in respect hereof or thereof; (c) any bankruptcy,-
insolvency, reorganization, arrangement, readjustment, composition, liquidation or similar
proceedings with respect to the Trustee or any other person or the properties or creditors of
any of them; (d) the occurrence of any Event of Default under, or any invalidity or any
unenforceability of, or any misrepresentation, irregularity or other defect in, this Agreement or
any of the Trust Certificates or any other agreement; (¢) any transfer.of any assets to or from
the Trustee, including, without limitation, any transfer or purported transfer to the Trustee
from any person, any invalidity, illegality of, or inability to enforce, any such transfer or
purported transfer, any consolidation or merger of the Trustee with or into any other
“corporation or entity, or any change whatsoever in the objects, capital structure, constitution or
business of the Trustee; (f) any failure on the part of the Trustee or any other person to
perform or comply with any term of this Agreement, the Trust Certificates, the Purchase
Agreement or any other agreement; (g) any suit or other action brought by any stockholders or
creditors of, or by, the Trustee or any other person for any reason whatsoever, including,
without limitation, any suit or action in any way attacking or involving any issue, manner or
thing in respect of this Agreement, the Trust Certificates, the Purchase Agreement or any other
agreement; (h) any lack or limitation of status or of power, incapacity or disability of the
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Trustee or of any director or agent of any of them; or (i) any other thing, event, happening,
matter, circumstance or condition whatsoever, not in any way limited to the foregoing, except
payment and satisfaction of the indebtedness to which its guaranty relates.

If the Guarantor shall make any payment in respect of any Trust Certificate
pursuant to its guaranty, it shall, to the extent permitted by applicable law, be subrogated to
the rights of the Holder of such Trust Certificate in respect of which such payment was made
(but shall not for any purpose be deemed Holder of any Trust Certificates); provided, however,
that such rights of subrogation and all indebtedness and claims arising therefrom shall be, and
the Guarantor hereby declares that they are, and shall at all times be, in all respects
subordinate and junior to the prior payment in full of all indebtedness evidenced by the unpaid
Trust Certificates. The Guarantor hereby agrees that the foregoing right of subrogation shall
‘not be effective until, and that it shall not be entitled to receive any payment, under any
condition, in respect of any such subrogated claim unless and until, all Trust Certificates and
all other amounts which may become due, or are stated in this Agreement to become due, shall
have been paid in full or funds for their payment shall have been duly and sufﬁc1ently
prov1ded

The Guarantor hereby waives any right it may havé to (a) require the Holder of
any Trust Certificate to proceed against the Trustee or against any other party, or (b) to require
the Trustee to pursue any remedy within the power of the Trustee.

Its guaranty shall be automatically reinstated if and to the extent that for any
reason any payment by or on behalf of the Trustee or the Guarantor is rescinded or must be
otherwise restored by any Holder of a Trust Certificate, whether as a result-of any proceedings
in bankruptcy or reorganization or otherwise.

The Guarantor shall pay each Holder of Trust Certificates such further amounts
as shall be sufficient to cover the reasonable cost and expense of collecting any sums
hereunder, or of otherwise enforcing its guaranty, including, in any case, reasonable
compensation to its attorneys for all services rendered in that connection.

SECTION 6.3.  Discharge of Liens. The Company covenants 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, except
upon the leasehold interest of the Company therein; 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, unless such
contest will in the judgment of the Trustee materially endanger the rights or interests of the
‘Trustee or of the Holders.
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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, the Trustee may,. but shall
not be obligated to, pay and discharge the same and any amounts so paid shall be secured by
and under thls Agreement unt11 relmbursed by the Company.

SECTION 6.4. - Payment of Expenses; Recording. The Company covenants to
pay the expenses incident to the preparation and execution of the Trust Certificates to be issued
hereunder, or connected with the preparation, execution, recording and filing hereof and of
any instruments executed under the provisions hereof with respect to the Trust Equipment.

The Company with all convenient speed will cause this Agreement and all supplements hereto
to be duly filed and recorded with the Surface Transportation Board in accordance with Section
11301(a) of Title 49, U.S. Code. 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 and of fully carrying out and
effectuating this Agreement and: the intent hereof; and the Company will promptly furnish to
the Trustee upon request certificates or other evidences of filing and recording pursuant to the
last preceding sentence, and of any other such filing, registration and recording, and an
Opinion or Opinions of Counsel with respect thereto.

. SECTION 6.5. Further Assurances. The Company covenants from time to
time 0 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.

ARTICLE VII
The Trustee

_ SECTION 7.1.  Acceptance of Trusts. The Trustee hereby accepts the trust
imposed upon it by this Agreement and covenants to perform the same as herein expressed.

SECTION 7.2. Application of Rentals; Notices The Trustee covenants to apply
and distribute the rentals received by it under Section 4.4 (other than sums restored to
Deposited Cash or Replacement Funds from rentals received by the Trustee pursuant to Section
4.4) 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 4.4. The Trustee shall notify the
Company and the Guarantor promptly and, in any event, within two Business Days of the
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occurrence thereof of any failure by the Company to make payment of any amount payable
under Section 4.4.

SECTION 7.3. Duties Concerning Registration, Exchange and Transfer of
Trust Certificates. The Trustee shall keep at the Principal Office books for the registration, -

exchange and transfer of the Trust Certificates; and upon presentation for any such purpose the
Trustee will register, exchange, or transfer, as the case may be, as hereinbefore provided,
under such reasonable regulations as. it may prescribe, any of the Trust Certificates.

SECTION 7.4. Insuring or Possession of Trust Equipment Upon
Indemnification; Recording: Reliance on Documents. The Trustee shall not be required to
undertake any act or duty in the way of insuring, taking care of or taking possession of the
Trust Equipment or to undertake any other act or duty under this Agreement until fully
indemnified by the Company or by one or more of the Holders against all liability and
expenses. The Trustee shall not be responsible for the filing or recording or refiling or
rerecording of this Agreement or of any supplement hereto or of any other instrument or-
document which may be required to perfect the right, title and interest of the Trustee in the
contracts assigned to it pursuant to Section 3.1. The Trustee may issue and deliver Trust
Certificates in advance of such filing or recording. In accepting delivery of and making:
payment for the Trust Equipment hereunder, or in accepting any cash payable hereunder in
respect of Trust Equipment, the Trustee may rely upon and shall be fully protected by the
certificates, invoices, bills of sale and Opinions of Counsel to be furnished to it under Section
3.3, 4.7 or 4.9, as the case may be, and shall not be required to make any further investigation
of or inquiry concerning the matters covered thereby.

SECTION 7.5. No Obligation to Enforce Trust Unless Requested and
Indemnified; Enforcement by Trustee. The Trustee shall be under no obligation to take any
action for the execution or enforcement of the trust hereby created unless requested thereunto
in writing by the Holders of not less than 25% in principal amount of the then outstanding
Trust Certificates and unless indemnified to its satisfaction against expenses and liability with
respect thereto, including the reasonable fees and expenses of its counsel, and unless also
furnished with proof satisfactory to it as to the ownership of the Trust Certificates in respect of
which any such request may be made but this provision, in the absence of such request, shall
not affect any discretion herein given to the Trustee to determine whether it shall take action in
respect of any default hereunder or what action it shall take.

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 at 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
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the Holders. In any proceedings brought by the Trustee (and also any proceedings involving
the interpretation of any provision of this Agreement to which the Trustee shall be a party) the
Trustee 'shall be held to represent all the Holders, and it shall not be necessary to make any
Holders parties to such proceedings.

SECTION 7.6. Assumption of No Default; May Rely on Notices and Other
Documents. The Trustee may for all-purposes conclusively assume that the Company is not in

default under the terms hereof until notified in writing to the contrary by the Holders of at

least 10% in principal amount of the then outstanding Trust Certificates, which notice shall
distinctly specify the Event of Default desired to be brought to the attention of the Trustee. As
‘to any fact or matter, the manner of determining which is not specifically prescribed herein,

the Trustee may for all purposes rely upon an Officer's Certificate as to such fact or matter.
The Trustee shall not incur any liability to anyone in relying conclusively on, and in acting
upon, any request, notice, consent, opinion, order, certificate, warrant or other paper or
instrument believed by it to be genuine or authentic and to be signed by the proper party or
parties. -

SECTION 7.7. Money Held bberustee . Investments in Permitted Investments.
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, without liability for
interest thereon except as may be agreed upon between the Trustee and the Company.

<~ Interest, if any, allowed by the Trustee upon any moneys received by it under the
provisions hereof and any interest (in excess of accrued interest paid from Deposited Cash or
Replacement Funds at the time of purchase) or other profit accruing upon any investment of
Deposited Cash or Replacement Funds as permitted by this Section 7.7 shall belong to the
Company and be paid to it by the Trustee, as long as the Trustee does not have actual
knowledge that the Company is in default hereunder. Notice of such a default given to the
Trustee by the Holders of at least 10% in principal amount of the then outstanding Trust
Certificates pursuant to Section 7.6 shall automatically constitute actual knowledge of such
default.

At any time there shall be no default under the terms of this Agreement or of any
supplement hereto, the Trustee, from time to time on Request, shall invest and reinvest
Deposited Cash and Replacement Funds held by it in Permitted Investments (the cost thereof to
include any premium and accrued interest thereon) to be held by the Trustee in trust for the
benefit of the Holders.

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

The Trustee shall restore to Deposited Cash or Replacement Funds, as the case
may be, out of rent received by it for that purpose under the provisions of Section 4.4, an
amount equal to any expenses incurred in connection with any purchase or sale of Permitted
Investments and also an amount equal to any loss of principal incident to the sale or
redemption of any Permitted Investments for a sum less than the amount paid therefor,
including accrued interest and premium. The Company, if not in default under the terms
hereof or of any supplement hereto, shall be entitled to receive any profit which may be
realized from any sale or redemption of Permitted Investments.

SECTION 7.8. No Liability for Trust Equipment; May Act Through Others:;
No Responsibility for Recitals, etc.; Compensation: Owning Trust Certificates; Moneys
Unclaimed for Six Years; Moneys Held in Trust. 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 any
builder 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 in the part of the Trustee in
respect thereof or as a representation in respect of the value thereof or in respect of the title
thereto.

The Trustee may perform its powers and duties hereunder directly or by or
through such attorneys, agents and servants as it shall appoint, and shall be entitled to rely

‘upon the advice of counsel (who may be Counsel to the Company) and shall be answerable for

only its own gross negligence and wilful misconduct or defaults and not for the negligence,
default or misconduct of any attorney, agent or servant appointed by it with reasonable care.
The Trustee shall not be responsible 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)
or for the guaranty by the Company, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment 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

The Trustee in its individual capacity may own, hold and dispose of Trust
Certificates with the same rights which it would have if it were not Trustee.

: Upon Request, any moneys held by the Trustee which shall have been deposited,
or are held for the payment of the principal amount of or interest on any Trust Certificates
remaining unclaimed for six years after the date when the last annual installment of principal
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payable on the Trust Certificates becomes due and payable, shall be repaid by the Trustee to
the Company, and all liability of the Trustee with respect to such money shall thereupon cease,
and the Holders shall thereafter be entitled to look only to the Company for payment thereof;
provided, however, that the Trustee may, before making any such repayment and at the
expense of the Company, cause notice that said moneys have not been claimed as aforesaid to
be published once in a daily newspaper printed in the English language and published in the
Borough of Manhattan, The City of New York, and in the City of Baltimore, Maryland and
that after a date specified in such notice, which shall be not less than 30 days after the date of
such publication, any unclaimed balance of such moneys then remaining on deposit with the .
Trustee will be repaid to the Company. In no event shall the Holders be entitled to interest
upon such moneys whether held by the Trustee or so repaid to the Company.

Any moneys at any time held by the Trustee hereunder shall, until paid out or
invested by the Trustee as herein provided, be held by it in trust as herein provided for the
benefit of the Holders. '

SECTION 7.9. Resignation by Trustee: Appointment of ASuccessor Trustee. If
at any time the Trustee shall desire to divest itself of title to the Trust Equipment, and to

terminate its duties and obligations and rights hereunder and under the Trust Certificates, it -
shall so notify the Company in writing, and the Company shall thereupon designate in writing
to the Trustee a national bank, or a state bank or trust company, qualified as below specified,
to serve until a successor is appointed by the Holders as hereinafter provided, to which may be
assignéd the entire right, title and interest of the Trustee in the Trust Equipment, and in which
may be vested the rights, powers, duties and obligations of the Trustee hereunder and under
the Trust Certificates. Upon the transfer and delivery of all moneys, records, any Permitted
Investments in which any of said moneys may then be invested, and Trust Equipment held by
the retiring trustee, and the execution by the retiring trustee of such instruments of transfer as
may be reasonably requested by the successor trustee, and upon acceptance by the successor
trustee of the assignment and of the trust, the retiring trustee shall be relieved and discharged
of all the title, rights, powers, duties and obligations of the trust hereunder and under the Trust
Certificates, and the same shall become vested in such successor trustee, and every provision -
hereof applicable to the retiring trustee shall apply to such successor trustee with like effect as
if such successor trustee had been originally named herein in the place of the Trustee. In the
event that the Company shall fail to designate such a successor trustee by instrument in writing
delivered to the retiring trustee within two weeks from the time of receiving such notice in
writing from the retiring trustee, the retiring trustee may. thereupon designate such successor
trustée or apply to any court of competent jurisdiction for the appointment of a successor
trustee. The foregoing provisions are, however, subject to the right of the Holders of a
majority in principal amount of the then outstanding Trust Certificates by an instrument in
writing to appoint any successor trustee, if such appointment is made within one year from the
date of the giving of such notice to the Company. The Company shall execute all writings -
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recognizing the transfer of title as aforesaid and all instruments of further assurance or
otherwise as reasonably may be requested by the successor trustee in the premises, and will do
and perform any and all acts necessary to establish and maintain the title and rights of the
successor trustee in-and to the Trust Equipment. Every successor trustee shall have or be
owned by an entity having a combined capital and surplus of at least $50,000,000 and shall be
a national bank, or a state bank or trust company, having trust powers, doing business in the
Borough of Manhattan, City and State of New York, in the City of Norfolk, Commonwealth
of Virginia, or in the city in which the Trustee does business, if there be such a bank or trust
company willing and able to accept the trust upon reasonable and customary terms and duly
qualified to act as such trustee.

SECTION 7.10. Merger, Consolidation or Conversion of Trustee. Any ;
corporation resulting from any merger, consolidation or conversion to which the Trustee shall
be a party, or any corporation in any manner succeeding to the corporate trust business or all
or substantially all of the business of the Trustee, provided such corporation shall have or be
owned by an entity having a combined capital and surplus of at least $50,000,000 and shall be
a national bank, or a state bank or trust company, having trust powers, qualified as above
specified in the case of a successor trustee, shall be the successor trustee hereunder 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.

ARTICLE VIII
Miscellaneous

SECTION 8.1. Execution of Instruments by Holders of Trust Certificates;
Proof Thereof and of Holding Trust Certificates. Any request or other instrument provided by
this Agreement to be signed or executed by Holders of Trust Certificates may be in any
number of concurrent instruments of similar tenor, and may be executed by such Holders in
person or by an agent or attorney appointed by an instrument in writing. Proof of the
execution of any such request or other instrument or a writing appointing any such agent or
attorney or of the holding by any person of Trust Certificates, shall be sufficient for any
purpose hereof and shall be conclusive in favor of the Trustee with regard to any action taken
by the Trustee under such request or other instrument if made in the following manner:

(a) the fact and date of the execution by any person of any such request or of
-any other instrument in writing may be proved (i) by the affidavit of a witness to such :
execution, or by the certificate of any notary public or of any other officer authorized to
take acknowledgments of deeds to be recorded in the state where the acknowledgment
may be taken, certifying in each case that the person signing such request or other
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instrument acknowledged to him the execution thereof, or (ii) in any other manner the
Trustee shall deem sufficient. Where such execution is by a person acting in other than
his individual capacity, such certificate or affidavit shall also constitute sufficient proof
of his authority; and

(b)  the ownership of Trust Certificates shall be determined by the registry
books to be kept as provided in-Section 7.3.

SECTION 8.2. Amendments. Any provision of this Agreement may be
amended or waived with the written consent of the Holders of not less than 66%:% in principal
amount of the then outstanding Trust Certificates' (unless otherwise specifically provided in
this Agreement); provided, however, that without the consent of Holders of 100% in principal
amount of the then outstanding Trust Certificates no such amendment or waiver shall (1)
reduce the amount of principal, change the amount or dates of payment of installments of
principal or reduce the rate or extend the time of payment of interest with respect to the Trust
Certificates without the consent of the Holder of each Trust Certificate so affected, (2) reduce
the amount of or extend the time of payment of any rentals payable under this Agreement or
release or provide for the release of any of the Trust Equipment or any other property or cash
held by the Trustee in trust, otherwise than as expressly permitted by the present terms of this
Agreement, or (3) reduce the percentage of the aggregate unpaid principal amount of Trust
Certificates then outstanding, the Holders of which are required to approve any amendment or
to effect any waiver.

SECTION 8.3. Rights Limited to Parties and Holders. Nothing expressed or
implied herein is intended or shall be construed to confer upon or to give to any person, firm
or corporation other than the parties hereto and the Holders, 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.

SECTION 8.4. Binding Upon Successors and 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 their successors and assigns.

SECTION 8.5. Notices. All demands, notices and other communications
hereunder shall be in writing and shall be deemed to have been duly given if personally
delivered or mailed, in the case of demands and notices, by certified or registered mail, and in
the case of other communications, by first class mail,
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(a) to the Company:

6920 Pointe Inverness Way,
Suite 300

Fort Wayne, Indiana 46804
Attention of Vice President

(b) to the Guarantor:

Three Commercial Place ,
Norfolk, Virginia 23510-2191
Attention of William J. Romig

© to the Trustee:

25 South Charles Street - MC101-591
16th Floor - Corporate Trust Administration
Baltimore, Maryland 21201

Any party may specify another suchaddress by furnishing to the other parties such other
address in writing. An affidavit by any person representing or acting on behalf of the
Company, the Guarantor or the Trustee as to such mailing shall be conclusive evidence of the
giving of such demand, notice or other communication.

SECTION 8.6. Couni:ezparts. 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.

SECTION 8.7. Date Executed. This Agreement shall be deemed to have been
executed on the date shown below the signature of the officer of the Company who signed it
on behalf of the Company.

SECTION 8.8. Effect of Headings. The Article and Section headings herein
are for convenience only and shall not affect the construction hereof.

SECTION 8.9. New York Law to Govern. The provisions of this Agreement,
and all the rights and obligations of the parties hereunder, shall be governed by the laws of the
State of New York; provided, however, that the parties shall be entitled to all rights conferred
by Section 11301(a) of Title 49, U.S. Code.
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IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority,
has caused this instrument to be duly executed in its name by its officers, thereunto duly
authorized, as of the date first above written, and each of the undersigned signatories hereto
declares pursuant to 28 U.S.C. 1746 under penalty of perjury that the foregoing is a true and -
correct document and was executed on the date indicated below its signature.

|
THE FIRST NATIONAL BANK
OF MARYLAND, as Trustee

By: @fwﬁ*\w C\d;("’\k"w“w

Name: Donald C. ‘®gadon
Title: Assistant Viee President

Executed on November , 1998.

TRIPLE CROWN SERVICES
COMPANY,

By:
Name: Timothy D. Minnich
Title: Vice President - Finance

Executed on November _ , 1998.

NORFOLK SOUTHERN RAILWAY
COMPANY,

By:
Name: William J. Romig
Title:  Vice President

Executed on November  , 1998.




STATE OF MARYLAND

(e Q/MM $S.:

COUNTY OF BAEHMORE—

On this Y day of November, 1998, before me personally appeared »
v\(\w&& C uﬁvﬁa&v« to me personally known, who, by me being duly sworn, says that he
is an Assistant Vice Pres1dent of The First National Bank of Maryland, and that the foregoing -

" instrument was signed on behalf of said corporation by authority of its board of directors, and -
:he acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

[NOTARIAL SEAL] /o heaetidaeer

Notary Public

My commission expires: / 0 /’ /¢ /4;)?




-IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, -
has caused this instrument to be duly executed in its name by its officers, thereunto duly -
authorized, as of the.date first above written, and each. of the undersigned signatories hereto:
~declares pursuant to 28 U.S.C. 1746 under penalty of perjury that the foregoing is a true- and
correct document and was executed on the date indicated below its signature. S

THE FIRST NATIONAL BANK
OF MARYLAND, as Trustee

By:
Name: Robert D. Brown
Title:  Assistant Vice President

Executed on November _ , 1998.

TRIPLE CROWN SERVICES
COMPANY,

By: . 05 Mm«:ﬁ

Name: Tifjothy D. Minnich
Title: Vice President - Finance

Executed on November 7’”1998

NORFOLK SOUTHERN RAILWAY
COMPANY,

By:
Name: William J. Romig
Title: Vice President

Executed on November _ , 1998.




STATE OF INDIANA )

) SS.:
COUNTY OF ALLEN )

On this ___;__ day of November, 1998, before me personally appeared v
fmgm D, Mmanick  to me personally known, who, by me being duly sworn, says that he
is a VP Eingnct of Triple Crown Services Company, and that the foregoing instrument
was signed on behalf of said partnership by authority of its Management Commmittee, and he -
acknowledged that the execution of the foregoing instrument was the free act and deed of said

partnership.
- [NOTARIAL SEAL] 0{ M
: N | Notaxf Public
My comxmssmn expires: 4. / 16 /ZOO& | m%ﬁ%oﬁmwA

MY COMMISSION 1XP. APR 162008




. IN WITNESS WHEREOF, each of the parties hereto, pursuant to due authority, -

has caused this instrument to be duly executed in its name by its officers, thereunto duly = -
authorized, as of the date first above written, and each of the undersigned signatories hereto
declares pursuant to 28 U.S.C. 1746 under penalty of perjury that the foregoing is a true:and -
correct document and was executed on the date indicated below its s1gnature ‘ .

THE FIRST NATIONAL BANK
OF MARYLAND, as Trustee

By:
Name: - Robert D. Brown
Title: = regm * Vice President

Executed on November 1998.

TRIPLE CROWN SERVICES
COMPANY,

By:
Name: Timothy D. Minnich
Title: Vice President - Finance

Executed on November __, 1998.

NORFOLK SOUTHERN RAILWAY
COMPANY,

By: L sl / :
Name: W1111a . Romlg
Title:  Vice President

%

Executed on November %‘; , 1998.
LeArba




Commonwealth of Virginia )

) sS.2
City of Norfolk )

On this 26th day of October, 1998, before me personally appeared William J.
Romig, to me personally known, who, being by me duly sworn, says that he is a Vice
President of Norfolk Southern Railway Company, and that the foregoing instrument
was signed on behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of

said corporation.
Notary E’_ublic j

Commission expires: MARCH 31, 2002
[Notarial Seal]



SCHEDULE I
TO
EQUIPMENT TRUST
AGREEMENT

Description

375 Mark V Highway/Rail Trailers ("RoadRailers")
Builder: Wabash National Corporation (RoadRailer Division)

50 Mark V Model ("Model Bogies")
Builder: Wabash National Corporatlon (RoadRaller Division)
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SCHEDUL= 1

TRIPLE CROWN SERVICES COMPANY
EQUIPMENT LISTING , TRUST SERIES 9803
GUARANTEED BY NORFOLK SOUTHERN RAILWAY CORPORATION

14 PLATE TRAILERS, 361 COMPOSITE TRAILERS, AND 50 BOGIES
- MAXIMUM AGGREGATE PRINCIPAL $9,113,451.25

DATE )
BOGIE BOGIE
YEAR MAKE SERIAL # BOGIE # RECD VALUE

1998 WABASH NATIONAL 519401 12665 5994  08/05/98 17,255.00 ~
1998 WABASH NATIONAL 519402 12665 _ 5995  08/05/98 17,255.00
1998 WABASH.NATIONAL 519403 12665 5996  08/05/98 17,255.00
1998 WABASH NATIONAL 519404 12665 5997  08/05/98 17,255.00
1998 WABASH NATIONAL 519405 12665 5998  08/05/98 17,255.00
1998 WABASH NATIONAL 519406 12665 5999  08/05/98 17,255.00
1998 WABASH NATIONAL 519407 12665 6000  08/05/98 17,255.00
1998 WABASH NATIONAL 519408 12665 £001 08/05/98 17,255.00
1998 WABASH NATIONAL 619409 12665 6002  08/05/98 17,255.00
1998 WABASH NATIONAL 519410 12665 6003  08/05/98 17,255.00
1998 WABASH NATIONAL 519411 12665 6004  08/05/98 17,255.00
1998 WABASH NATIONAL 519412 12665 6005  -08/05/98 17,255.00
1998 WABASH NATIONAL 519413 12665 6006  08/05/98 17,255.00
1998 WABASH NATIONAL 519414 12665 6007  08/05/98 - 17,255.00
1998 WABASH NATIONAL 519415 12665 6008  08/05/98 - 17,255.00
1998 WABASH NATIONAL 519416 12665 6009  08/05/98 17,255.00
1998 WABASH NATIONAL 519417 12665 6010  08/05/98 17,255.00
1998 WABASH NATIONAL 519418 12665 6011 08/05/98 17,255.00
1998 WABASH NATIONAL 519419 12665 6012 08/05/98 17,255.00
1998 WABASH NATIONAL 519420 12665 6013  08/05/98 .. 17,255.00
1998 WABASH NATIONAL 519421 12665 6014  08/05/98 17,255.00
1998 WABASH NATIONAL 519422 12665 6015  08/05/98 17,255.00
1998 WABASH NATIONAL 519423 12665 6016 08/05/98 17,255.00
1998 WABASH NATIONAL 519424 12665 6017  08/05/98 17,255.00
1998 WABASH NATIONAL 519425 12665 6018 08/05/98 17,255.00
1998 WASASH NATIONAL 519426 12665 6019  08/05/98 17,255,00
1998 WABASH NATIONAL 519427 12665 6020  08/05/98 17,255.00
1998 WABASH NATIONAL 519428 12665 6021 08/05/98 17,255.00
1998 WABASH NATIONAL 519429 12665 6022  08/05/98 17,255.00
1998 WABASH NATIONAL 519430 12665 6023  08/05/98 17,255.00
1998 WABASH NATIONAL 519431 12665 6024  08/05/98 17,255.00
1998 WABASH NATIONAL 519432 12665 6025  08/05/98 17,255.00
1998 WABASH NATIONAL 519433 12665 6026  08/05/98 17,255.00
1998 WABASH NATIONAL §19434 12665 . 6027  08/05/98 17,255.00
1998 WABASH NATIONAL 519435 12665 6028  08/12/98 17,255.00
1998 WABASH MATIONAL 519436 12665 6029  08/05/98 17,255.00
1998 WABASH NATIONAL 519437 12665 6030  08/05/98 17,265.00
1998 WA§ASH NATIONAL 519438 12665 6031 08/05/98 - 17,255.00
1998 WABASH NATIONAL 519439 12665 6032  08/05/98 17,255.00
1998 WABASH NATIONAL 519440 12665 6033  08/12/98 17,255.00
1998 WABASH NATIONAL 519441 12665 6034 08/12/98 17,265.00
1998 WABASH NATIONAL 519442 12665 6035  08/12/98 17,255.00
1998 WABASH NATIONAL 519443 12865 6036 08/26/98 17,255.00
1998 WABASH NATIONAL 519444 12865 6037 08/26/98 17,255.00
1998 WABASH MATIONAL 519445 12665 6038  08/26/98 17,255.00
1998 WABASH NATIONAL 519446 12665 6039 - 08/26/98 17,256.00
1998 WABASH NATIONAL 519447 12665 €040  08/26/98 17,255.00
1998 WABASH NATIONAL 519448 12665 6041 08/26/98 17,255.00
1998 WABASH NATIONAL 519449 12665 6042  08/26/98 17,255.00
1998 WABASH NATIONAL 519450 12665 6043  08/26/98 17,255.00

50 $ 862,750.00
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TRIPLE CROWN SERVICES COMPANY
EQUIPMENT LISTING , TRUST SERIES 9803
GUARANTEED BY NORFOLK SOUTHERN RAILWAY CORPORATION

14 PLATE TRAILERS, 361 COMPOSITE TRAILERS, AND 50 BOGIES
MAXIMUM AGGREGATE PRINCIPAL $9,113,451.25

DATE
TRAILER TRAILER
YEAR _ MAKE SERIAL # PC# TRAILER # RECD VALUE

8 1998 WABASH 497584 12529 465709 08/12/98 22,666.11

8 1998 WABASH 497602 12529 465727 08/19/98 22,666.11

8 1998 WABASH 497615 12529 465740 08/05/98 22,666.11

8 1998 WABASH 497616 12529 465741 08/05/98 22,666.11

8 1998 WABASH 497617 12529 465742 08/05/98 22,666.11

8 1998 WABASH 497623 12529 465748 08/05/98 22,666.11

8 1998 WABASH 497625 12529 465750 08/05/98 22,666.11

8 1998 WABASH 497627 12529 465752 08/05/98 22,666.11

8 1998 WABASH 497629 12529 465754 08/05/98 22,666.11

8 1998 WABASH 497635 12529 465760 08/05/98 22,666.11

8 1998 WABASH 497640 12529 465765 08/05/98 22,666.11

8 1998 WABASH 497641 12529 465766 08/10/98 22,666.11

8 1998 WABASH 497642 12528 485767 08/12/98 22,666.11

8 1998 WABASH 497644 12529 465769 08/19/98 22,666.11

14 $ 317,325.54

9803 1998 WABASH 530603 13108 466008 08/12/98 21,976.11
9803 1998 WABASH 530615 13108 466020 08/12/98 21,976.11
9803 1998 WABASH 530616 13108 466021 - - 08/12/98 21,976.11
9803 1998 WABASH - 530687 13108 466092 08/12/98 21,976.11
9803 1998 WABASH 530727 13108 466132 08/05/98 21,976.11
9803 1998 WABASH 530729 13108 466134 08/20/98 21,976.11
9803 1998 WABASH 530743 13108 466148 08/05/98 21,976.11
9803 1998 WABASH 505262 12276 466155 08/05/98 21,976.11
9803 1998 WABASH 505254 12276 466157 08/05/98 21,976.11
9803 1998 WABASH 505255 12276 466158 08/05/98 21,976.11
9803 1998 WABASH 505256 12276 466159 08/05/98 21,976.11
9803 1998 WABASH 505257 12276 466160 08/12/98 21,976.11
9803 - 1998 WABASH 505258 12276 466161 08/05/98 21,976.11
9803 1998 WABASH 505259 12276 466162 08/05/98 21,976.11
0803 1998 WABASH 505260 12276 466163 08/05/98 21,976.11
0803 1998 WABASH 505261 12276 466164 08/12/98 21,976.11
9803 1998 WABASH 505262 12276 - 466165 08/15/98 21,976.11
9803 1998 WABASH 505263 12276 466166 08/05/98 21,976.11
9803 1998 WABASH 505264 12276 466167 08/20/98 21,976.11
9803 1998 WABASH 505265 12276 466168 08/12/98 21,976.11
9803 1998 WABASH 505266 12276 466169 08/05/98 21,976.11
9803  1998'WABASH 505267 12276 486170 08/12/98 21,976.11
9803 1998 WABASH 505268 - 12276 466171 08/05/98 21,976.11
9803 1998 WABASH 505269 12276 466172 08/05/98 21,976.11
9803 1998 WABASH 505273 12276 466176 08/12/98 21,976.11
9803 1998 WABASH 505280 12276 466183 08/13/98 21,976.11
9803 1998 |WABASH 505284 12276 466187 08/05/98 21,976.11
9803 1998 WABASH 505285 12276 466188 08/13/98 21,976.11
9803 1998 WABASH 505286 12276 466189 08/05/98 21,976.11
9803 1998 WABASH 505287 12276 466190 08/13/98 21,976.11
9803 1998 WABASH 505288 12276 466191 08/05/98 21,976.11
9803 1998 WABASH 505289 12276 466192 08/13/98 21,976.11
9803 1998 WABASH 505290 12276 466193 08/12/98 21,976.11
9803 1998 WABASH 505291 12276 466194 08/05/98 21,976.11
9803 1998 WABASH 505293 12276 466196 08/05/98 21,976.11
9803 1998 WABASH 505294 12276~ 466197 08/12/98 21,976.11
9803 1998 WABASH 505295 12276 456198 08/12/98 21,976.11
9803 1998 WABASH 505296 12276 466199 08/15/98 21,976.11
9803 1998 WABASH 505297 12276 466200 08/05/98 21,976.11
9803 1998 WABASH 505298 12276 486201 08/12/98 21,976.11
9803 1998 WABASH 505299 12276 466202 08/05/98 21,976.11
9803 1bg8 [WAB‘ASH 505300 12276 466203 08/05/98 21,976.11
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10/27/88

DATE

TRAILER TRAILER
YEAR  MAKE SERIAL # PC# TRAILER # RECD VALUE

1998 WABASH 505301 12276 466204 08/05/98 21,976.11
1998 WABASH 505302 12276 466205 08/05/98 21,976.11
1998 WABASH 505303 12276 466206 08/14/98 21,976.11
1998 WABASH 505304 12276 466207 08/05/98 21,976.11
1998 WABASH 505305 12276 466208 08/05/98 21,876.11
1998 WABASH 505306 12276 466209 08/13/98 21,976.11
1998 WABASH 505307 12276 466210 08/05/98 21,976.11
1998 WABASH 505308 12276 466211 08/13/98 21,976.11
1998 WABASH 505309 12276 466212 08/05/98 21,976.11
1998 WABASH 505310 12276 466213 08/14/98 21,976.11
1998 WABASH 505311 12276 466214 08/22/98 21,976.11
1998 WABASH 505312 12276 466215 08/12/98 21,976.11
1998 WABASH 505313 12276 466216 08/05/98 21,976.11
1998 WABASH 505314 12276 466217 08/12/98 21,976.11
1998 WABASH 505315 12276 466218 08/12/98. 21,976.11
1998 WABASH 505316 12276 466219 08/05/98 21,976.11
1998 WABASH 505317 12276 466220 08/15/98 21,976.11
1998 WABASH 505318 12276 466221 08/12/98 21,976.11
1998 WABASH 505319 12276 466222 08/05/98 21,976.11
1998 WABASH 505320 12276 466223 08/12/98 21,976.11
1998 WABASH 505321 12276 486224 09/02/98 21,976.11
1998 WABASH 505322 12276 466225 08/12/98 21,976.11
1998 WABASH 505324 12276 466227 " 08/05/98 21,976.11
1998 WABASH 505325 12276 466228 08/05/98 21;976.11
1998 WABASH 505326 12276 466229 08/12/98 21,976.11
1998 WABASH 505328 12276 466231 08/05/98 21,976.11
1998 WABASH 505329 12276 466232 08/12/98 - 21,976.11
1998 WABASH 505330 12276 466233 08/12/98 21,976.11
1998 WABASH 505331 12276 466234 08/12/98 21,976.11
1998 WABASH 505332 12276 466235 08/12/98 21,976.11
1998 WABASH 505335 12276 466238 08/12/98 *21,976.11
1998 WABASH 505336 12276 466239 08/05/98 21,976.11
1998 WABASH 505337 12276 466240 08/12/98 21,976.11
1998 WABASH 505338 12276 466241 08/13/98 21,976.11
1998 WABASH 505339 12276 466242 08/05/98 21,976.11
1998 WABASH 505340 12276 466243 08/05/98 21,976.11
/1§98 WABASH 505341 12276 466244 08/05/98 21,976.11
1998 WABASH 505342 12276 466245 08/05/98 21,976:11
1998 WABASH 505343 12276 466246 06/18/98 21,976.11
1998 WABASH 505344 12276 466247 08/05/98 21,976.11
1998 WABASH 505345 12276 466248 08/18/08 21,976.11
1998 WABASH 505347 12276 466250 08/05/98 21,976.11
1998 WABASH 505348 12276 466251 08/05/98 21,976.11
1998 WABASH 505349 12276 466252 08/26/98 21,876.11
1998 WABASH 505350 . 12276 466253 09/01/98 21,976.11
1998 WABASH 505351 12276 466254 09/01/98 21,976.11
1998 WABASH 505352 . 12276 466255 09/12/98 21,976.11
1998 WABASH 505354 12276 466257 09/05/98 21,976.11
1993 WABASH 505355 12276 466258 09/11/98 21,976.11
1998 WABASH 505356 12276 466259 . 0B/26/98 21,976.11
1998 WABASH 505357 12276 466260 08/20798 21,976.11
1998 WABASH 505358 12276 466261 08/20/98 21,976.11
1998 WABASH . 505359 12276 466262 09/04/98 21,976.11
» 505360 12276 466263 08/28/98 21,976.11
1998 WABASH 505361 12276 466264 08/22/98 21,976.11
1998 WABASH 505362 12276 466265 08/20/98 21,976.11
1998 WABASH 505363 12276 466266 08/20/98 21,976.11
505365 12276 466268 09/12/08 21,976.11

505366 12276 466269 03121/98 21,976.11

1998 WABASH 505367 12276 466270 08/27/98 21,976.11
1998 WABASH 505368 12276 466271 08/27/98 21,976.11
1998 WABASH 505369 12276 466272 08/31/98 21,976.11
1998 WABASH 505370 12276 466273 08/31/98 21,976.11
1993 WABASH 505371 12276 466274 09/1*1/98 21,976.11
1998 WABASH 505372 12276 466275 09/1 2/98 21,976.11
1998 WABASH 505373 12276 466276 09/03/98 21,976.11
1998 WABﬁASH 505374 12276 466277 08/27/98 21,976.11
1998 WABf‘-\SH 505375 12276 466278 08/20/98 21,976.11
19“98 WAB‘ASH 506376 . 12276 466279 09/04/98 21,976.11
1998 wABASH 505377 12276 466280 09/05/98 21,976.11
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DATE
TRAILER TRAILER

YEAR  MAKE SERIAL # PC # TRAILER # REC'D VALUE
1998 WABASH 505378 12276 466281 08/20/98 21,976.11
1998 WABASH 505379 12276 466282 08/31/98 21,976.11
1998 WABASH 505380 12276 466283 08/31/98 21,976.11
1998 WABASH 505382 12276 466285 08/19/98 21,976.11
1998 WABASH 505383 12276 466286 08/26/98 21,976.11
1998 WABASH 505384 12276 466287 '08/27/98 21,976.11
1998 WABASH 505385 12276 466288 08/31/98 21,976.11
1998 WABASH 505386 12276 466289 09/12/98 21,976.11
1998 WABASH 505388 12276 466291 09/04/98 21,976.11
1998 WABASH 505389 12276 466292 08/31/98 21,976.11
1998 WABASH 505390 12276 466293 09/01/98 21,976.11
1998 WABASH 505391 12276 466294 09/04/98 21,976.11
1998 WABASH 505393 12276 466296 08/30/98 21,976.11
1998 WABASH 505394 12276 466297 09/19/98 21,976.11
1998 WABASH 505396 12276 466299 08/26/98 21,976.11
1998 WABASH 505398 12276 466301 08/26/98 21,976.11
1998 WABASH 505399 12276 466302 - 09/12/98 21,976.11
1998 WABASH 505400 12276 466303 08/20/98 21,976.11
1998 WABASH 505401 12276 466304 08/27/98 21,976.11
1998, WABASH 505402 12276 466305 08/19/98 21,876.11
1998 WABASH 505403 12276 466306 09/12/98 21,976.11
1998; WABASH 505404 12276 466307 09/01/98 21,976.11
1998/ WABASH 505405 12276 466308 08/26/98 21,976.11
1998WABASH 505406 .= 12276 466309 09/03/98 21,976.11
1998: WABASH 505407 12276 466310 08/30/98 21,976.11
1998 WABASH 505408 12276 466311 09/05/98 21,976.11
19981 WABASH 505409 12276 466312 08/20/98 21,976.11
1998 'WABASH 505410 12276 466313 08/20/98 21,976.11
1998 WABASH 505411 12276 466314 08/26/98 21,976.11
1998 WABASH 505412 12276 466315 09/05/98 21,976.11
1998/ WABASH 505413 12276 466316 09/23/98 21,976.11
1998'\WABASH = 505414 12276 466317 08/21/98 21,976.11
1998 WABASH 505415 12276 466318 08/27/98 21,976.11
1998 WABASH 505416 12276 466319 09/02/98 21,976.11
1998 WABASH . 505418 12276 466321 08/21/98 21,976.11
1998 WABASH 505419 . 12276 466322 08/20/98 21,976.11
1998 WABASH 505420 12276 466323 08/27/98 21,976.11
1998 WABASH 505421 12276 466324 09/01/98 21,976.11
1998 WABASH 505422 12276 466325 08/30/98 21,976.11
1998 WABASH 505423 12276 466326 09/02/98 21,976.11
1998 WABASH 505424 12276 - 466327 09/02/98 21,976.11
1998 WABASH 505425 12276 466328 09/02/98 21,976.11
1998 - WABASH 505426 12276 466329 08/21/98 21,976.11
1998 WABASH 505427 12276 466330 09/02/98 21,976.11
1998 WABASH 505428 12276 466331 09/03/98 21,976.11

505429 12276 466332 09/13/98 21,976.11

505430 12276 466333 08/24/98 21,976.11

505432 12276 466335 08/02/98 21,976.11

505434 12276 466337 09/02/98 21,976.11

W 505435 12276 466338 09/03/98 21,976.11
1998 WABASH 505436 12276 466339 09/11/98 21,876.11
1998 WABASH 505437 12276 486340 09/02/98 21,976.11
/ 505438 12276 466341 08/31/98 21,976.11
505439 12276 466342 08/21/98 21,976.11

505440 12276 466343 09/28/98 21,976.11

505441 12276 466344 08/31/98 21,976.11

505442 12276 466345 09/02/98 21,976.11

505443 12276 466346 09/01/98 21,976.11

505444 12276 466347 09/01/98 21,976.11

505445 12276 466348 00/01/98 21,976.11

505446 12276 466349 08/24/98 21,976.11

505447 12276 466350 09/02/98 21,976.11

505448 12276 466351 08/28/98 21,976.11

505449 12276 466352 08/31/98 21,976.11

505450 12276 466353 09/11/98 21,976.11

505451 12276 466354 08/26/98 21,876.11

505453 12276 466356 08/23/98 21,976.11

505454 12276 466357 08/31/98 21,976.11

505455 12276 466358 08/26/98 21,976.11

505456 12276 466359 08/31/08 21,976.11




DATE
TRALER - TRALER

YEAR . MAKE SERIAL # PC# TRAILER # RECD VALUE
0803 1998 WABASH 505457 12276 466360 10/17/98 21,976.11
9803 1998 WABASH 505458 12276 466361 09/04/98 21,976.11
9803 1998 WABASH 505459 12276 466362 09/03/98 21,976.11
9803 1998 WABASH 505460 12276 466363 09/19/98 21,976.11
9803 1998 WABASH 505461 12276 466364 10/17/98 21,976.11
9803 1998 WABASH 505463 12276 466366 09/12/98 21,976.11
9803 1998 WABASH 505464 12276 466367 08/31/98 21,976.11
9803 1998 WABASH 505467 12276 466370 08/26/98 21,976.11
9803 1998 WABASH 505468 12276 466371 08/26/98 21,976.11
9803 1998 WABASH 505470 12276 466373 08/31/98 21,976.11
9803 1998 WABASH 505471 12276 466374 08/26/98 21,976.11
9803 1998 WABASH 505472 12276 466375 09/04/98 21,976.11
9803 1998 WABASH 505473 12276 466376 08/30/98 21,976.11
9803 1998 WABASH 505474 12276 466377 08/26/98 21,976.11
9803 1998 WABASH 505475 12276 466378 08/26/98 21,976.11
9803 1998 WABASH 505476 12276 466379 08/26/98 21,976.11
9803 1998 WABASH 505477 12276 466380 08/26/98 21,976.11
9803 1998 WABASH 505478 12276 466381 09/22/98 21,976.11
9803 1998 WABASH 505479 12276 466382 08/26/98 21,976.11
9803 1998 WABASH 505480 12276 466383 08/27/98 21,976.11
9803 1998 WABASH 505481 12276 456384 08/26/98 21,976.11
9803 1998 WABASH 505482 12276 466385 08/26/98 21,976.11
9803 1998 WABASH 505484 12276 466387 08/26/98 21,976.11
9803 1998 WABASH 505485 12276 466388 00/13/98 21,976.11
9803 1995 WABASH 505486 12276 466389 08/26/98 21,976.11
9803 1998 WABASH 505487 12276 466390 09/05/98 21,976.11
9803 1998 WABASH 505488 12276 466391 08/26/98 21,976.11
9803 1998 WABASH 505490 12276 466393 08/26/98 21,976.11
9803 1998 WABASH 505491 12276 466394 09/02/98 21,976.11
9803 1998 WABASH 505492 12276 466395 09/11/98 21,976.11
9803 1998 WABASH 505493 12276 466396 08/28/98 *21,976.11
9803 1998 WABASH 505494 12276 466397 09/03/98 21,976.11
9803 1998 WABASH 505495 12276 466398 08/26/98 21,976.11
9803 1998 'WABASH 505496 12276 466399 08/28/98 21,976.11
9803  1998'WABASH 505497 12276 466400 08/26/98 21,976.11
9803 1998 WABASH 505498 12276 466401 08/31/98 21,976.11
9803 //"1598 WABASH 505499 12276 466402 09/12/98 21,976.11
9803  1996'WABASH 805500 12276 466403 10/17/98 21,976.11
9803 1998 WABASH 505501 12276 466404 09/29/98 21,976.11
9803 505502 12276 466405 10/01/98 21,976.11
9803 505503 12276 466406 10/06/98 21,976.11
9803 1998 WABASH 505504 12276 466407 10/14/98 21,976.11
9803 1998 WABASH 505505 12276 466408 10/09/98 21,976.11
9803 505506 12276 466409 10/07/98 21,976.11
9803 505507 12276 466410 10/08/98 21,976.11
9803 505508 12276 466411 10/10/98 21,976.11
9803 505509 12276 466412 10/13/98 21,976.11
9803 505510 12276 466413 10/10/98 21,976.11
9803 505511 12276 466414 09/29/08 21,976.11
9803 505512 12276 466415 10/17/98 21,976.11
9803 505513 ° 12276 466416 10/09/98 21,976.11
9803 505514 12276 . 466417 09/29/98 21,976.11
9803 505515 12276 466418 10/05/98 21,976.11
9803 505516 12276 466419 09/30/98 21,976.11
9803 605517 12276 466420 10/11/98 21,976.11
9803 505518 12276 486421 10/10/98 21,976.11
9803 505520 12276 466423 09/29/98 21,976.11
9803 505521 © 12276 466424 10/12/98 21,976.11
9803 505522 12276 466425 09/29/98 21,976.11
9803 505523 12276 466426 10/08/98 21,976.11
9803 - 505524 12276 466427  09/29/98 21,976.11
9803 505525 12276 466428 10/10/98 21,976.11
9803 50;5‘26 12276 466429 09/30/98 21,976.11
9803 505527 12276 466430 09/28/98 21,976.11
9803 505528 12276 468431 10/01/98 21,976.11
9803 505829 12276 466432 09/29/98 21,976.11
9803 505530 12276 466433 09/29/98 21,976.11
9803 505531 12276 466434 10/01/98 21,976.11
980); 505532 12276 466435 09/29/98 21,976.11
9803 505533 12276 466436 09/20/08 21,976.11
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9803 1098 WABASH 505534 12276 466437 10/13/98 21,976.11
9803 1998 WABASH 505535 12276 465438 10/11/98 21,976.11
9803 1998 WABASH 505536 12276 466439 10/18/98 21,976.11
9803 1998 WABASH 505537 12276 466440 09/29/98 21,976.11
9803 1998 WABASH 505538 12276 466441 09/29/98 21,976.11
9803 1998 WABASH 505539 12276 466442 10/13/98 21,976.11
9803 1998 WABASH 505540 12276 466443 09/29/98 21,976.11
9803 1998 WABASH 505541 . 12276 466444 09/30/98 21,976.11
9803 1998 WABASH 505542 12276 466445 10/03/98 21,976.11
9803 1998 WABASH 505643 12276 466446 09/29/98 21,976.11
9803 1998 WABASH 505544 12276 466447 10/11/98 21,976.11
9803 1998 WABASH 505545 12276 466448 09/29/98 21,976.11
9803 1998 WABASH 505546 12276 466449 fo/12/98 21,976.11
9803 1998 WABASH 505548 12276 465451 10/08/98 21,976.11
9803 1998 WABASH 505549 12276 466452 10/117/98 21,976.11
9803 1998 WABASH 505550 12276 466453 10/13/98 21,976.11
9803 1998 WABASH 505552 12276 466456 10/15/98 21,976.11
9803 1998 WABASH 505553 12276 466456 10/14/98 21,976.11
9803 1998 WABASH 505554 12276 466457 10/01/98 21,976.11
9803 1998 WABASH - 505555 12276 466458 10/15/98 21,976.11
9803 1998 WABASH 505556 12276 466459 10/07/98 21,876.11
9803 1998 WABASH 505557 12276 466460 10/02/98 21,976.11
9803 1998 WABASH 505558 12276 466461 10/15/98 21,976.11
9803 1998 WABASH 505559 12276 466462 10/01/98 21,976.11
9803 1998 WABASH 505560 12276 466463 10/02/98 21,976.11
9803 1098 WABASH 505561 12276 466464 10/17/98 21,976.11
9803 1998 WABASH 505562 12276 466465 10/12/98 21,876.11
9803 1998 WABASH 505563 12276 466466 10/13/98 21,976.11
9803 1996/ WABASH 505564 12276 466467 10/01/98 21,976.11
9803  1998/WABASH 505565 12276 466468  10/17/8 21,976.11
9803 1998 WABASH 505566 12276 466469 - 10/02/98 21,976.11
9803 1998 WABASH 505567 12276 466470 10/13/98 21,976.11
803 1998 WABASH 505572 12276 466475 10/01/98 21,976.11
9803 1998 WABASH 505574 12276 466477 10/01/98 21,976.11
9803 1998 WABASH 505575 12276 466478 10/11/98 21,976.11
9803 1998 WABASH 508577 - 12276 466480 10/18/98 21,976.11
9803 1998 WABASH 505579 12276 466482 10/10/98 21,976.11
9803  1998'WABASH 505580 12276 466483 10/02/98 21,976.11
9803 1998 WABASH 505581 12276 466484 10110/98 21,976.11
9803 1998 WABASH 505582 12276 466485 10/10/98 21,976.11
98 WAEBA 505583 12276 466486 10/03/98 21,976.11
505584 12276 468487 10/03/98 21,976.11
505586 12276 466489 10/09/98 21,976.11
505587 12276 466490 10/07/98 21,976.11
505589 12276 466492 10/10/98 21,976.11
505580 12806 466493 10/14/98 21,976.11
505591 12606 466494 10/07/98 21,976.11
505593 12806 466496 10/13/98 21,976.11
505595 12806 466498 10/09/98 21,976.11
505596 12806 466499 10/10/98 21,976.11
12806 466500 10/08/98 21,976.11
12808 466501 10/02/98 21,976.11
12806 466502 10/03/98 21,976.11
12806 466504 10/02/98 21,976.11
12806 466505 10/03/98 21,976.11
12806 466506 10110/98 21,976.11
12806 466507 10/10/08 21,976.11
12806 486508 10/02/98  21,976.11
12606 466509 10/04/98 21,976.11
12806 466510 10/03/98 21,976.11
12806 466511 10/02/08 21,976.11

12806 46512 10/05/98 21,976.11
12806 466513 10/13/98 21,976.11
12806 486514 - 10/07/98 21,976.11
12806 466515 10/03/98 21,976.11
12806 466517 10/10/98 21,976.11
12806 466518 10/09/98 21,976.11
12806 466519 10/11/98 21,976.11
12806 466520 10/03/98 21,976.11
12806 466521 10/13/98 21,976.11
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9803 1998 WABASH 505619 12806 466522 10/09/98 21,976.11
9803 1998 WABASH 505620 12806 466523 10/10/98 21,976.11
9803 1998 WABASH 505621 12806 466524 10112/98 21,976.11
9803 1998 WABASH 505622 12806 466525 10/10/98 21,976.11
9803 1998 WABASH 505623 12806 466526 10/14/98 21,976.11
9803 1998 WABASH 505625 12806 466528 10112798 21,976.11
9803 1998 WABASH 505626 12806 466529 1010/98 21,976.11
9803 1998 WABASH 505627 12806 466530 10/15/98 21,976.11
9803 1998 WABASH 505628 12806 466531 10/10/98 21,976.11
9803 1998 WABASH 505629 12806 466532 10/14/98 21,976.11
9803 1998 WABASH 505630 12806 466533 10/08/98 21,976.11
9803 1998 WABASH 505631 12806 466534 10/12/98 21,976.11
9803 1998 WABASH 505632 12806 466535 10114798 21,976.11
9803 1998 WABASH 505633 12806 466536 10/08/98 21,976.11
9803 1998 WABASH 505634 12806 466537 10/08/98 21,976.11
9803 1998 WABASH 505635 12806 466538 10113198 21,976.11
9803 1998 WABASH 505636 12806 466539 10/14/98 . 21,976.11
9803 1998 WABASH 505637 12806 466540 10/07/98 21,976.11
9803 1998 WABASH 505638 12806 466541 10110/98 21,976.11
9803 1998 WABASH 505640 12806 466543 10/05/98 21,976.11
9803 1998 WABASH 505641 12806 466544 10/13/98 21,976.11
9803 1998 WABASH 505642 12806 466545 10/18/98 21,976.11
9803 1998 WABASH 505643 12806 466546 10/06/98 21,976.11
9803  1998:'WABASH 505644 12806 466547 " 10/02/98 21,976.11
9803  1998‘WABASH 505645 12806 466548 10/04/98 21,976.11
9803 1998 WABASH 505646 12806 466549 10/02/98 21,976.11
9803 1998 WABASH 505647 12806 466550 10/3/88 - 21,976.11
9803 1998 WABASH 505648 12806 466551 10/02/98 21,976.11
9803 1998/ WABASH 505649 12806 466552 10/05/98 21,976.11
9803  1998:WABASH 505650 12806 466553 10/03/98 21,976.11
9803 1998 WABASH 505651 12806 466554 10/04/98 +21,976.11
9803 1998 WABASH 505652 12806 466555 10/06/98 21,976.11
9803 1898 WABASH 505653 12806 466556 10/08/98 21,976.11
9803 1998 WABASH 505654 12806 4BB557 10/04/98 21,976.11
9803 1998 WABASH 505655 12806 466558 10/06/98 21,976.11
9803 1998 WABASH 505656 12806 466559 10/03/98 21,976.11

9803 8 WABASH 505657 = 12806 466560 10/04/98 21,976.11

9803 “ 1998 WABASH 505659 12806 466562 10/05/98 21,976.11
9803 1998 WABASH 505660 12806 466563 10/04/98 21,976.11
361 $ 7,933,375.71
375 $ 8,250,701.25
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Date
11/02/98
5/01/99

7 11/01/99
5/01/00
11/01/00
5/01/01
11/01/01
5/01/02
11/01/02
5/01/03
11/01/03
5/01/04
11/01/04
5/01/05
11/01/05
5/01/06
11/01/06
5/01/07
11/01/07

EQUIPMENT TRUST
AGREEMENT

s ok
s ey

SCHEDULE II

TO

Triple Crown Services Company

Debt Amortization Schedule

Interest
@5.76%

*

-$261,009.24

262,467.39 -

233,304.35
233,304.35
204,141.30
204,141.30
174,978.26
174,978.26
145,815.22
145,815.22
116,652.17
116,652.17
87,489.13
87,489.13
58,326.09
58,326.09
29,163.04
29,163.04

Principal

Repayment

1,012,605.66

1,012,605.66

1,012,605.66

1,012,605.67

1,012,605.67

1,012,605.67

1,012,605.67

1,012,605.67

1,012,605.67

* Interest will accrue from the date of closing.

NYDOCS01/563955 3

5.76 % Equipment Trust Certificates Due 2007
Series 1998 - B

Total
Payment

261,009.24
1,275,073.05
233,304.35
1,245,910.01
204,141.30
1,216,746.96
174,978.26
1,187,583.93

145,815.22
1,158,420.89
116,652.17

1,129,257.84
87,489.13
1,110,094.80
58,326.09
1,070,931.76
29,163.04
1,041,768.71

Outstanding
9,113,451.00
9,113,451.00
8,100,845.34
8,100,845.34
7,088,239.68
7,088,239.68
6,075,634.02
6,075,634.02
5,063,028.35
5,063,028.35
4,050,422.68
4,050,422.68
3,037,817.01
3,037,817.01
2,025,211.34
2,025,211.34
1,012,605.67
1,012,605.67
0.00






