BINGHAM, DANA & GOULD

150 FEDERAL STREET
BOSTON, MASSACHUSETTS 02110-1726

TEL: 617.951.8000 L j 9457

FAX: 617.951.8736

AL

June 8, 1995

BY MESSENGER

Interstate Commerce Commission

Room 2311

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423

Attention: Secretary

Ladies and Gentlemen:

Enclosed for recording with the Commission pursuant to Section 11303 of Title
49 of the U.S. Code are one original and one copy of the fully executed, notarized
document described below.

This document is a Security Agreement, a primary documsent dated as of
June 2, 1995, among Buffalo & Pittsburgh Railroad, Inc. (the "Debtor"), certain other

borrowers referred to therein, and The First National Bank of Boston, as Agent for the
Banks referred to therein (in such capacity, the "Secured Party"), covering the Debtor's
rolling stock now owned or hereafter acquired and certain other properties and rights of
the Debtor. A description of the rolling stock is attached to the Security Agreement as
Schedule 2, as the same may be revised from time to time, but the property covered by
the Security Agreement is not limited to that listed on Schedule 2.

The names and addresses of the parties to the Security Agreement are as
follows: the Debtor is Buffalo & Pittsburgh Railroad, Inc., whose clief executive office
is located at 201 No. Penn Street, Punxsutawney, Pennsylvania 15767; the Secured
Party is The First National Bank of Boston, as Agent, whose head office is located at
100 Federal Street, Boston, Massachusetts 02110.

Included in the property covered by the aforesaid Security Agreement are
railroad cars, locomotives and other rolling stock intended for use related to interstate
commerce, or interests therein, owned and leased by the Debtor =zt the date of said
Security Agreement or thereafter acquired by the Debtor or its successors.
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A short summary of the document to appear in the index is as follows:

"A Security Agreement, dated as of June 2, 1995, among Buffalo &
Pittsburgh Railroad, Inc. ("BPR"), and certain other borrowers as the
debtors, and The First National Bank of Boston, as Agent, as the secured
party, covering BPR's and each of the other debtors' rolling stock and all
other properties and rights of BPR and each other debtor. A description
of the rolling stock is attached to the Security Agreement as Schedule 2."

Also enclosed is a check in the amount of $21.00, payable to the Interstate
Commerce Commission, to cover the recording fee prescribed by the Commission in its
rules and regulations.

Please acknowledge receipt of the enclosed documents by stamping and
returning to our messenger the enclosed copy of this letter together with the Security

Agreement as filed.

If you have any questions with respect to the enclosed documents, please call me
collect at (617) 951-8773.

Sincerely,
Ian M. Wenniger
Enclosures

cc: Paul Feloney, Assistant Vice President
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SECURITY AGREEMENT

GENESEE & WYOMING INC.
ROCHESTER & SOUTHERN RAILROAD, INC.
LOUISIANA & DELTA RAILROAD, INC.
GENESEE AND WYOMING RAILROAD COMPANY
BUFFALO & PITTSBURGH RAILROAD, INC.
ALLEGHENY & EASTERN RAILROAD, INC.
WILLAMETTE & PACIFIC RAILROAD, INC.
THE DANSVILLE AND MOUNT MORRIS RAILROAD COMPANY
GWI LEASING CORPORATION
BRADFORD INDUSTRIAL RAIL, INC.
RAILROAD SERVICES, INC.

GWI DAYTON, INC.

GWI RAIL MANAGEMENT CORPORATION
GENESEE & WYOMING INVESTORS, INC.
GWI SWITCHING SERVICES, L.P.

This SECURITY AGREEMENT, dated as of June 2, 1995 (this "Agreement"),
1s by and among GENESEE & WYOMING INC., a Delaware corporation,
ROCHESTER & SOUTHERN RAILROAD, INC., a New York corporation,
LOUISIANA & DELTA RAILROAD, INC., a Delaware corporation, GENESEE AND
WYOMING RAILROAD COMPANY, a New York corporation, BUFFALO &
PITTSBURGH RAILROAD, INC., a Delaware corporation, ALLEGHENY &
EASTERN RAILROAD, INC., a Delaware corporation, WILLAMETTE & PACIFIC
RAILROAD, INC., a New York corporation, THE DANSVILLE AND MOUNT
MORRIS RAILROAD COMPANY., a New York corporation, GWI LEASING
CORPORATION, a Delaware corporation, BRADFORD INDUSTRIAL RAIL, INC.,
a Delaware corporation, RAILROAD SERVICES, INC., a Delaware corporation, GWI
DAYTON, INC., a Delaware corporation, GWI RAIL MANAGEMENT
CORPORATION, a Delaware corporation, GENESEE & WYOMING INVESTORS,
INC., a Delaware corporation and GWI SWITCHING SERVICES, L.P., a Texas
limited partnership (collectively, the "Borrowers" and each, individually, a "Borrower")
and THE FIRST NATIONAL BANK OF BOSTON as agent (the "Agent") for itself
and such other lending institutions (hereinafter, collectively, the "Banks") which are or
may become parties to that certain Revolving Credit Agreement dated as of June 2,
1995 (as amended and in effect from time to time, the "Credit Agreement") among the
Borrowers, the Banks and the Agent. Capitalized terms used herein without definition
that are defined in the Credit Agreement shall have the same meanings herein as in
the Credit Agreement.

WHEREAS, pursuant to the Credit Agreement the Banks have agreed to make
loans or otherwise extend credit to the Borrowers upon the terms and conditions set
forth therein; and
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WHEREAS, it is a condition precedent to the Banks' making any loans or
otherwise extending any credit to the Borrowers under the Credit Agreement that the
Borrowers execute and deliver to the Agent, for the benefit of the Banks and the Agent,
a security agreement in substantially the form hereof: and

WHEREAS, the Borrowers wish to grant security interests in favor of the
Agent, for the benefit of the Banks and the Agent, as herein provided;

NOW, THEREFORE, in consideration of the premises contained herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto hereby agree as follows:

§1. GRANT OF SECURITY INTEREST.

§1.1. Collateral Granted. To secure the due and prompt payment and
performance by each of the Borrowers of the Obligations, the Borrowers hereby jointly
and severally pledge, assign and grant to the Agent, for the benefit of the 3anks and
the Agent, a continuing security interest in and lien on the following properties, assets
and rights of each of the Borrowers, wherever located, whether now owned or hereafter
acquired or arising, and all proceeds and products thereof (all of the same being
hereinafter called the "Collateral"):

All personal and fixture property of every kind and nature including,
without limitation, all goods, accounts, including all accounts receivable, deposit
accounts, contract rights, all rights of each Borrower under any agreements with
operating railroads pursuant to which rights of passage over tracks are granted
during periods of emergency and disasters, all rights of each Borrower under
any leases pursuant to which such Borrower leases any rolling stock,
locomotives or other rail cars, of every kind and description, to any other person,
all licenses, permits, agreements of any kind or nature pursuant to which such
Borrower possesses, uses or has authority to possess or use property (whether
tangible or intangible) of others or others possess, use or have authority to
possess or use property (whether tangible or intangible) of such Borrower, all
recorded data of any kind or nature, regardless of the medium of recording
including, without limitation, all software, writings, plans, specifications and
schematics, all rights to the payment of money including without limitation tax
refund claims, insurance refund claims and all other insirance claims and
proceeds, tort claims, chattel paper, documents, instruments, general
intangibles, all certificated and uncertificated securities, together with all
income therefrom, increases thereunder and proceeds thereof, patents, patent
applications, trademarks, trademark applications, tradenames, copyrights,
copyright applications, rights to sue and recover for past infringement of
patents, trademarks and copyrights, computer programs, computer software,
engineering drawings, service marks, customer lists, goodwill, books and
records, furniture, fixtures, motor vehicles of every kind and description
including, without limitation, the motor vehicles described on Schedule 1
attached hereto, and all related equipment, parts and accessories with respect
thereto (including, without limitation, tires and parts, whether now owned or
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hereafter acquired), and all substitutions and replacements therefor, rolling
stock, locomotives and all other rail cars of every kind and description,
including, without limitation, the rolling stock, locomotives and rail cars
described on Schedule 2 attached hereto, rail, ties and capital improvements
thereon, equipment, all maintenance of way equipment, including, without
limitation, the maintenance of way equipment having an original value of
greater than $50,000 which is described on Schedule 3 attached hereto,
inventory and all other capital assets and raw materials.

Each of the Borrowers acknowledges and agrees that, in applying the law of any
jurisdiction that has now enacted or hereafter enacts all or substantially all of the
uniform revision of Article 8 of the Uniform Commercial Code, with new provisions
added to Article 9 contemplated by such revision, all as approved in 1994 by the
American Law Institute and the National Conference of Commissioners on Uniform
State Laws, the foregoing description of Collateral shall be deemed to include
"investment property" as defined in such new provisions of Article 9, it being the
intention of the Borrowers that such property be included in the foregoing description
of Collateral, whether prior to or after the effectiveness of such revision in such
jurisdiction.

§1.2. Delivery of Instruments, Etc. Pursuant to the terms hereof, each of
the Borrowers has endorsed, assigned and delivered to the Agent all negotiable or non-
negotiable instruments (including certificated securities) and chattel paper pledged by
it hereunder in the aggregate amount of $50,000 or greater (including such
instruments or chattel paper pledged by any of the other Borrowers hereunder),
together with instruments of transfer or assignment duly executed in blank as the
Agent may have specified. In the event that any of the Borrowers shall, after the date
of this Agreement, acquire any other negotiable or non-negotiable instruments
(including certificated securities) or chattel paper to be pledged by it hereunder and
the aggregate amount of all such instruments or chattel paper pledged by any of the
Borrowers is $50,000 or greater, such Borrower shall forthwith endorse, assign and
deliver the same to the Agent, accompanied by instruments of transfer or assignment
duly executed in blank as the Agent may from time to time specify. To the extent that
any securities are uncertificated, appropriate book-entry transfers reflecting the pledge
of such securities created hereby have been or, in the case of uncertificated securities
hereafter acquired by any of the Borrowers, will at the time of such acquisition be, duly
made for the account of the Agent or one or more nominees of the Azent with the issuer
of such securities or other appropriate book-entry facility or financial intermediary,
with the Agent having at all times the right to obtain definitive certificates (in the
Agent's name or in the name of one or more nominees of the Ager.t) where the issuer
customarily or otherwise issues certificates, all to be held as Collateral hereunder.
Each of the Borrowers hereby acknowledges that the Agent may, in its discretion,
appoint one or more financial institutions to act as the Agent's agent in holding in
custodial account instruments or other financial assets in which the Agent is granted a
security interest hereunder, including, without limitation, certificates of deposit and
other instruments evidencing short term obligations.
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1.3. Excluded Collateral. Notwithstanding the foregoing provisions of this
§1, such grant of security interest shall not extend to, and the term "Collateral" shall
not include, any Rolling Stock (as defined below), chattel paper, or general intangibles
which are now or hereafter owned or held by any of the Borrowers as licensee, lessee or
otherwise, to the extent that (a) such Rolling Stock, chattel paper or general
intangibles are not assignable or capable of being encumbered as a matter of law or
under the terms of the license, lease, contract or other agreement applicable thereto
(but solely to the extent that any such restriction shall be enforceable under applicable
law), without the consent of the licensor or lessor thereof or other contracting party or
other applicable party thereto and (b) such consent has not been obtained; provided,
however, that the foregoing grant of security interest shall extend to, and the term
"Collateral” shall include (i) any and all proceeds of such Rolling Stock, chattel paper
and general intangibles to the extent that the assignment or encumbering of such
proceeds is not so restricted and (ii) following the obtaining of the consent of any such
licensor, lessor or other contracting party or other applicable party with respect to any
such otherwise excluded Rolling Stock, chattel paper or general intangibles, such
Rolling Stock, chattel paper or general intangibles as well as aany and all proceeds
thereof that might have theretofore have been excluded from such grant of a security
interest and the term "Collateral”.

§2. STOCK PLEDGE AGREEMENT;:; COLLATERAL ASSIGNMENT OF
PARTNERSHIP INTERESTS. (a) Concurrently herewith certain of the Borrowers
are executing and delivering to the Agent, for the benefit of the Banks and the Agent, a
stock pledge agreement with respect of each such Borrower pursuant to which such
Borrower is pledging to the Agent, for the benefit of the Banks and the Agent, all of the
shares of the capital stock of such Borrower's subsidiary or subsidiaries. Such
pledge(s) shall be governed by the terms of such stock pledge agreement(s) and not by
the terms of this Agreement.

(b) Concurrently herewith certain of the Borrowers are executing and
delivering to the Agent, for the benefit of the Banks and the Agent, a collateral
assignment of partnership interests owned by each such Borrower pursuant to which
each such Borrower is pledging to the Agent, for the benefit of the Banks and the
Agent, all of the partnership interests owned by such Borrower. Such assignment(s)
shall be governed by the terms of such collateral assignments of partnership interests
and not by the terms of this Agreement.

§3. CERTAIN REPRESENTATIONS AND COVENANTS OF THE
BORROWERS.

§3.1. Real Property. Each Borrower represents to the Agent and the Banks
that the real property listed underneath such Borrower's name on Schedule 4 hereto
constitutes all of the real property which such Borrower owns or leases. Each
Borrower agrees to notify the Agent of any other real property which such Borrower
may hereafter acquire or lease.

§3.2. Rolling Stock. Each Borrower represents to the Agent and the Banks
that the Rolling Stock (as defined in this §3.2) listed underneath such Borrower's name
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on Schedule 2 hereto constitutes all of the Rolling Stock which such Borrower owns or
leases. Each Borrower agrees not to change any markings or serial numbers on any of
the Rolling Stock listed on Schedule 2 until after such Borrower has given notice in
writing to the Agent of its intention to make such change, which such notice need not
be given more frequently than once a month. Each Borrower agrees to notify the Agent
of any other Rolling Stock which such Borrower may hereafter acquire or lease. Each
Borrower agrees that it will execute and deliver to the Agent supplemental security
agreements and other instruments, as referred to in §3.5 hereof (which, in the case of
any additions to Schedule 2 hereto, shall be substantially in the form of the
Amendment to the Security Agreement attached hereto as Exhibit :\) and file the same
in the appropriate recording offices (a) with respect to the Rolling Stock listed
underneath such Borrower's name on Schedule 2 hereto, (b) at such times as any
assignable right, title or interest is acquired in the future by such Borrower in any
other Rolling Stock and (c) at such times as any change is made in one or more of the
markings or serial numbers on any of the Rolling Stock listed underneath such
Borrower's name on Schedule 2 hereto or on any other Rolling Stcck owned or leased
by such Borrower. All such supplemental security agreements and other instruments
shall secure all of the Obligations pro rata and shall be on terms and conditions
satisfactory to the Agent as evidenced by its written consent thereto. The term
"Rolling Stock” as used herein means all rolling stock of every kind and description,
locomotives and all other rail cars.

§3.3. Motor Vehicles. Each Borrower represents and warrants to the Agent
and covenants with the Agent that all Collateral consisting of moror vehicles of such
Borrower are listed underneath such Borrower's name on Schedule 1 attached hereto,
and that such Collateral is titled or registered in the jurisdictions located in the United
States of America listed underneath such Borrower's name on Schedule 1 and will
remain titled or registered in such jurisdictions. The Agent acknowledges that delivery
of certificates of title to the Agent with respect to such motor vehicles has not been
required as of the Closing Date. However, the Agent reserves its rights, upon notice to
the Borrowers, to require such delivery at a later date.

§3.4. Patents, Trademarks, Copyrights. Each Borrower represents to the
Agent that as of the date hereof, except as set forth underneath such Borrower's name
on Schedule 5 hereto, it has no right, title or interest in any patent, trademark
registrations, copyright registrations or service mark registrations, or in any pending
applications for the same, and agrees promptly to furnish to the Agent written notice of
each such patent, trademark, copyright or service mark registrations, or any
applications for same, in which it may hereafter acquire any right, title or interest.
Each Borrower shall, on request by the Agent, execute, acknowledge and deliver all
such documents and instruments as the Agent may reasonably require to confirm the
Agent's security interest in and to any such patent, trademark or service mark
registrations, or application for the same as part of such Collateral hereunder and
appoints the Agent as such Borrower's attorney-in-fact to execute and file the same.

§3.5. Creation and Perfection of Lien. Each Borrower represents and
warrants to the Agent and covenants with the Agent that this Agreement creates a
valid security interest in the Collateral as security for the payment and performance of
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the Obligations. Upon (1) the filing and recording of this Agreement with the
Interstate Commerce Commission (the "[CC") in accordance with §11303 of Title 49 of
the United States Code and the rules and regulations thereunder, and (ii) the filing
under the Uniform Commercial Code as in effect in the states in which such Borrower
or any Collateral is located (the "UCC") of UCC financing statements describing the
Collateral naming the appropriate Borrower as Borrower and ths Agent as secured
party, all filings, assignments, pledges and deposits of documents or instruments will
have been made and all other actions will have been taken that are necessary or
advisable, under applicable law, to establish and perfect or to conzinue the perfection
of. as the case may be, the security interest of the Agent for the benefit of the Banks
and the Agent in such of the Collateral as to which a security interest may be perfected
by filing under the UCC or the Interstate Commerce Act of 1887, as amended (the
"ICA"), and such security interest shall remain prior to all other liens, except as
contemplated by the Credit Agreement. No further filings, recordings or other actions
are or will be necessary to maintain the priority of such security interest other than"
the filing of UCC continuation statements within six months prior to the expiration of
a period of five years after the original filing thereof. The Collateral and the Agent's
rights with respect to the Collateral are not subject to any setoff, claims, withholdings
or other defenses.

§3.6. No Further Actions. Except for the filings referred to in §3.5 hereof, no
authorization, approval or other action by, and no notice of filing with, any
governmental authority or regulatory body or other Person that has not been received,
taken or made is required (i) for the grant by the Borrowers of the security interest
granted hereby or for the execution, delivery or performance of this Agreement by any
Borrower, (ii) for the perfection and maintenance of the security interest hereunder
(including the first priority nature of such security interest with raspect to Collateral
of the Borrowers), or (iii) for the exercise by the Agent of the rights or the remedies in
respect of the Collateral pursuant to this Agreement.

§3.7. Government Contracts. Each Borrower agrees that it shall execute all
such documents, and take all such actions, as the Agent shall determine to be
necessary or appropriate from time to time under the federal Assignment of Claims Act
of 1940, as amended, or the laws of appropriate states relating tc the assignment of
state government receivables, as the case may be, in order to confirm and assure to the
Agent, for the benefit of the Banks and the Agent, its rights under this Agreement with
respect to any and all Collateral consisting of such Borrower's rights to monies due or
to become due under any contracts or agreements with or orders from the United
States government or any agency or department thereof, or any state government or
any agency or department thereof, as the case may be, the assignment of which is not
prohibited by such contract or agreement (collectively, "Government Receivables").
Without limiting the generality of the foregoing, each Borrower agrees that
simultaneously with the execution and delivery of this Agreement it shall execute and
deliver to the Agent a confirmatory assignment substantially in the form of Exhibit B
attached hereto (a "Confirmatory Assignment") with respect to each Government
Receivable existing on the date hereof where the aggregate proceeds payable to such
Borrower thereunder exceed $100,000, and within ten Business Days after the creation
of any such new Government Receivable, such Borrower shall execute and deliver to
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the Agent a Confirmatory Assignment with respect thereto. Each Borrower hereby
irrevocably authorizes the Agent, or its designee. at such Borrower's expense, to file
with the United States government or the appropriate state government, as the case
may be, (or the appropriate agency or instrumentality thereof) a notice of each
assignment of a Government Receivable substantially in the form o’ Exhibit C attached
hereto (a "Notice of Assignment"), to which a copy of the relevant Confirmatory
Assignment may be attached, and appoints the Agent as such Borrower's attorney-in-
fact to execute and file any such Confirmatory Assignments, Notices of Assignment and
any ancillary documents relating thereto.

§4. CONTINUOUS PERFECTION. Each Borrower's place of business or, if
more than one, chief executive office is indicated on the Perfection Certificate with
respect to such Borrower delivered to the Agent herewith (collectively, the "Perfection
Certificates" and each, individually, a "Perfection Certificate"). None of the Borrowers
will change the same, or the name, identity, corporate structure or federal tax
identification number of such Borrower in any manner, without providing at least 30
days prior written notice to the Agent. The Collateral, to the extent not delivered to
the Agent pursuant to §1.2, will be kept at those locations listed on the Perfection
Certificates and the Borrowers will not remove the Collateral from such locations,
without providing at least 30 days prior written notice to the Agent.

§5. NO_LIENS. Except for the security interest herein granted and liens
permitted by the Credit Agreement, each of the Borrowers is and shall be the owner of
the Collateral free from any lien, security interest or other encumbrance, and the
Borrowers shall defend the same against all claims and demands of all persons at any
time claiming the same or any interests therein adverse to the Agent or any of the
Banks. The Borrowers shall not pledge, mortgage or create, or suffer to exist a
security interest in the Collateral in favor of any person other than the Agent, for the
benefit of the Banks and the Agent, except for liens permitted by the Credit
Agreement.

§6. NO TRANSFERS. The Borrowers will not sell or offer to sell or otherwise
transfer the Collateral or any interest therein except as set forth in §9.5.2 of the Credit
Agreement.

§7. INSURANCE.

§7.1. Maintenance of Insurance. Each of the Borrowers will maintain with
financially sound and reputable insurers insurance with respect to its properties and
business against such casualties and contingencies as shall be in accordance with
general practices of businesses engaged in similar activities in similar geographic
areas. Such insurance shall be in such minimum amounts that suca Borrower will not
be deemed a co-insurer under applicable insurance laws, regulations and policies and
otherwise shall be in such amounts, contain such terms, be in such forms and be for
such periods as may be reasonably satisfactory to the Agent. In addition, all such
insurance shall be payable to the Agent as loss payee under a "standard” or "New
York" loss payee clause for the benefit of the Banks and the Agent. Without limiting
the foregoing, each of the Borrowers will (i) keep all of its physical property insured
with casualty or physical hazard insurance on an "all risks" basis with a full
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replacement cost endorsement and an "agreed amount” clause in an amount equal to
100% of the full replacement cost of such property, (i1) maintain all such workers'
compensation or similar insurance as may be required by law and (iii) maintain, in
amounts equal to those generally maintained by businesses engaged in similar
activities in similar geographic areas, general public liability insurance against claims
of bodily injury, death or property damage occurring, on, in or about the properties of
the Borrowers; and product liability insurance.

§7.2. Insurance Proceeds. The proceeds of any property casualty insurance
in respect of any casualty loss of any of the Collateral shall, subject to the rights, if
any, of other parties with a prior interest in the property covered thereby, (i) so long as
no Default or Event of Default has occurred and is continuing and to the extent that
the amount of such proceeds is less than $500,000, be disbursed to the appropriate
Borrower for direct application by such Borrower solely to the repair or replacement of
such Borrower's property so damaged or destroyed and (ii) in all other circumstances,
be held by the Agent as cash collateral for the Obligations. The Agent may, at its sole
option, disburse from time to time all or any part of such procecds so held as cash
collateral, upon such terms and conditions as the Agent may reasonably prescribe, for
direct application by the appropriate Borrower solely to the repair or replacement of
such Borrower's property so damaged or destroyed, or the Agent may apply all or any
part of such proceeds to the Obligations with the Total Commitment (if not then
terminated) being reduced by the amount so applied to the Obligations.

§7.3. Notice of Cancellation, ete. All policies of insurance shall provide for
at least 30 days prior written cancellation notice to the Agent. In the event of failure
by any of the Borrowers to provide and maintain insurance as terein provided, the
Agent may, at its option, provide such insurance and charge the arnount thereof to the
Borrowers. Each of the Borrowers shall furnish the Agent with certificates of
insurance and policies evidencing compliance with the foregoing insurance provision.

§8. MAINTENANCE OF COLLATERAL; COMPLIANCE WITH LAW. The
Borrowers will maintain the Collateral in such condition, repair and working order as
1s reasonable and prudent in light of all the relevant facts and circumstances and is
consistent with the standards maintained by businesses engaged in similar activities
in similar geographic areas, and will not use the same in violation of law or any policy
of insurance thereon. The Agent, or its designee, may inspect the Collateral at any
reasonable time, wherever located. The Borrowers will pay promptly when due all
taxes, assessments, governmental charges and levies upon the Collateral or incurred in
connection with the use or operation of such Collateral or incurred in connection with
this Agreement. Each of the Borrowers has at all times operated, and each of the
Borrowers will continue to operate, its business in compliance with all applicable
provisions of the federal Fair Labor Standards Act, as amended, and with all
applicable provisions of federal, state and local statutes and ordinances dealing with
the control, shipment, storage or disposal of hazardous materials or substances.

§9. COLLATERAL PROTECTION EXPENSES: PRESERVATION OF
COLLATERAL.
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§9.1. Expenses Incurred by Agent. In its discretior, the Agent may
discharge taxes and other encumbrances at any time levied or placed on any of the
Collateral., make repairs thereto and pay any necessary filing fees. The Borrowers
jointly and severally agree to reimburse the Agent on demand for any and all
expenditures so made. The Agent shall have no obligation to any of the Borrowers to
make any such expenditures, nor shall the making thereof relieve any of the Borrowers
of any default.

§9.2. Agent's Obligations and Duties. Anything herein to the contrary
notwithstanding, each of the Borrowers shall remain liable undzr each contract or
agreement comprising the Collateral to be observed or performed by such Borrower
thereunder. Neither the Agent nor any Bank shall have any okligation or liability
under any such contract or agreement by reason of or arising out cf this Agreement or
the receipt by the Agent or any Bank of any payment relating to any of the Collateral,
nor shall the Agent or any Bank be obligated in any manner to perform any of the
obligations of the Borrowers under or pursuant to any such contract or agreement, to
make inquiry as to the nature or sufficiency of any payment received by the Agent or
any Bank in respect of the Collateral or as to the sufficiency of any performance by any
party under any such contract or agreement, to present or file any claim, to take any
action to enforce any performance or to collect the payment of any amounts which may
have been assigned to the Agent or to which the Agent or any Bank may be entitled at
any time or times. The Agent's sole duty with respect to the custody, safe keeping and
physical preservation of the Collateral in its possession, under §9-207 of the Uniform
Commercial Code of the Commonwealth of Massachusetts or otherwise, shall be to deal
with such Collateral in the same manner as the Agent deals with similar property for
its own account. Notwithstanding the foregoing sentence, the Agent recognizes that in
accordance with §1-102(3) of the Uniform Commercial Code of the Commonwealth of
Massachusetts it may not disclaim its duty of reasonable care with respect to §9-207(1)
of the Uniform Commercial Code of the Commonwealth of Massachusetts.

§10. SECURITIES AND DEPOSITS. The Agent may at any time after the
occurrence and during the continuance of a Default or an Event of Default, at its
option, transfer to itself or any nominee any securities constituting Collateral, receive
any income thereon and hold such income as additional Collateral or apply it to the
Obligations. Whether or not any Obligations are due, after the occurrence and during
the continuance of a Default or an Event of Default the Agent may demand, sue for,
collect, or make any settlement or compromise which it deems desirable with respect to
the Collateral. Regardless of the adequacy of Collateral or any other security for the
Obligations, any deposits or other sums at any time credited by or due from the Agent
or any Bank to any of the Borrowers may at any time after the occurrence and during
the continuance of a Default or an Event of Default be applied to or set off against any
of the Obligatiors.

§11. NOTIFICATION TO ACCOUNT _DEBTORS = AND OTHER
OBLIGORS. If a Default or an Event of Default shall have occurred and be
continuing, each of the Borrowers shall, at the request of the Agent, notify account
debtors on accounts, chattel paper and general intangibles of such Borrower and
obligors on instruments for which such Borrower is an obligee of the security interest
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of the Agent in any account, chattel paper, general intangible or instrument and that
payment thereof is to be made directly to the Agent or to any financial institution
designated by the Agent as the Agent's agent therefor, and the Agent may itself, if a
Default or an Event of Default shall have occurred and be continuing, without notice to
or demand upon any of the Borrowers, so notify account debtors and obligors. After the
making of such a request or the giving of any such notification, each of the Borrowers
shall hold any proceeds of collection of accounts, chattel paper, general intangibles and
instruments received by such Borrower as trustee for the Agent, for the benefit of the
Banks and the Agent, without commingling the same with other funds of such
Borrower and shall turn the same over to the Agent in the identical form received,
together with any necessary endorsements or assignments. The Agent shall apply the
proceeds of collection of accounts, chattel paper, general intangibles and instruments
received by the Agent to the Obligations, such proceeds to be immediately entered after
final payment in cash or solvent credits of the items giving rise to them.

§12. FURTHER ASSURANCES. Each of the Borrowers, at its own expense,
shall do, make, execute and deliver all such additional and further acts, things, deeds,
assurances and instruments as the Agent may reasonably require more completely to
vest in and assure to the Agent and the Banks their respective rights hereunder or in
any of the Collateral, including, without limitation, (a) executing, delivering and,
where appropriate, filing (1) financing statements and continuaticn statements under
the Uniform Commercial Code and (ii) supplemental security agreements and other
instruments as referred to in §§3.2 and 3.5, (c) obtaining governmental and other third
party consents and approvals, including without limitation any consents referred to in
§3.7 hereof, (¢) obtaining waivers from mortgagees and landlords and (d) taking all
actions required by Sections 8-313 and 8-321 of the Uniform Commercial Code, as
applicable in each relevant jurisdiction, with respect to certificated and uncertificated
securities.

§13. POWER OF ATTORNEY.

§13.1. Appointment and Powers of Agent. Each of the Borrowers hereby
irrevocably constitutes and appoints the Agent and any officer or agent thereof, with
full power of substitution, as its true and lawful attorney-in-fact with full irrevocable
power and authority in the place and stead of such Borrower or in the Agent's own
name, to do the following:

(a) upon the occurrence and during the continuance of an Event of
Default, to take any and all appropriate action and to execute any and all
documents and instruments that may be necessary or desirable to accomplish
the purposes of this Agreement and generally to sell, transfer, pledge, make any
agreement with respect to or otherwise deal with any of the Collateral in such
manner as 1s consistent with the Uniform Commercial Code of the
Commonwealth of Massachusetts as fully and completely as though the Agent
were the absolute owner thereof for all purposes, and to do at such Borrowers'
expense, at any time, or from time to time, all acts and things which the Agent
deems necessary to protect, preserve or realize upon the Collateral and the
Agent's security interest therein, in order to effect the intent of this Agreement,
all as fully and effectively as such Borrower might do, including, without
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limitation, (1) the filing and prosecuting of registration and transfer applications
with the appropriate federal or local agencies or authorities with respect to
trademarks, copyrights and patentable inventions and fprocesses, (ii) upon
written notice to such Borrower, the exercise of voting rights with respect to
voting securities, which rights may be exercised, if the Agent so elects, with a
view to causing the liquidation in a commercially reasonable manner of assets of
the issuer of any such securities and (ii1) the execution, delivery and recording,
in connection with any sale or other disposition of any Collateral, of the
endorsements, assignments or other instruments of conveyance or transfer with
respect to such Collateral; and

(b) to file such financing statements with respect herzto, with or without
Borrower's signature, or a photocopy of this Agreement in substitution for a
financing statement, as the Agent may deem appropriate and to execute in such
Borrower's name such financing statements and amendments thereto and-
continuation statements which may require such Borrower's signature.

§13.2. Ratification by Borrowers. To the extent permitted by law, each of
the Borrowers hereby ratifies all that said attorneys shall lawfully do or cause to be
done by virtue hereof. This power of attorney is a power coupled with an interest and
shall be irrevocable.

§13.3. No Duty on Agent. The powers conferred on the Agent hereunder are
solely to protect the interests of the Agent and the Banks in the Collateral and shall
not impose any duty upon the Agent to exercise any such powers. The Agent shall be
accountable only for the amounts that it actually receives as a result of the exercise of
such powers and neither it nor any of its officers, directors, employvees or agents shall
be responsible to any of the Borrowers for any act or failure to act, except for the
Agent's own gross negligence or willful misconduct.

§14. REMEDIES. If an Event of Default shall have occurred and be
continuing, the Agent may, without notice to or demand upon any of the Borrowers,
declare this Agreement to be in default, and the Agent shall theceafter-have in any
jurisdiction in which enforcement hereof is sought, in addition to all other rights and
remedies, the rights and remedies of a secured party under the Uniform Commercial
Code and the rights and remedies of a secured party holding a security interest in
collateral pursuant to the ICA, including, without limitation, the right to take
possession of the Collateral, and for that purpose the Agent rmay, so far as the
Borrowers can give authority therefor, enter upon any premises on which the
Collateral may be situated and remove the same therefrom. The Agent may in its
discretion require the Borrowers to assemble all or any part of the Collateral at such
location or locations within the state(s) of the Borrower's principal office(s) or at such
other locations as the Agent may designate. Unless the Collateral is perishable or
threatens to decline speedily in value or is of a type customarily sold on a recognized
market, the Agent shall give to the Borrowers at least ten (10) Business Days prior
written notice of the time and place of any public sale of Collateral or of the time after
which any private sale or any other intended disposition is to be made. Each of the
Borrowers hereby acknowledges that ten (10) Business Days prior written notice of
such sale or sales shall be reasonable notice. To the extent that any of the Obligations
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are to be paid or performed by a person other than the Borrowers, each of the

Borrowers waives and agrees not to assert any rights or privileges which it may have
under §9-112 of the Uniform Commercial Code of the Commonwealth of Massachusetts.

§15. NO WAIVER, ETC. Each of the Borrowers waives demand, notice,
protest, notice of acceptance of this Agreement, notice of loans made, credit extended,
Collateral received or delivered or other action taken in reliance hereon and all other
demands and notices of any description. With respect to both the Obligations and the
Collateral, each of the Borrowers assents to any extension or postponement of the time
of payment or any other indulgence, to any substitution, exchange or release of or
failure to perfect any security interest in any Collateral, to the addition or release of
any party or person primarily or secondarily liable, to the acceptance of partial
payment thereon and the settlement, compromising or adjusting of any thereof, all in
such manner and at such time or times as the Agent may deem aclvisable. The Agent
shall have no duty as to the collection or protection of the Collateral or any income
thereon, nor as to the preservation of rights against prior parties, nor as to the
preservation of any rights pertaining thereto beyond the safe custody thereof as set
forth in §9.2 hereof. The Agent shall not be deemed to have waived any of its rights
upon or under the Obligations or the Collateral unless such waiver shall be in writing
and signed by the Agent with the consent of the Majority Banks. No delay or omission
on the part of the Agent in exercising any right shall operate as a waiver of such right
or any other right. A waiver on any one occasion shall not be construed as a bar to or
waiver of any right on any future occasion. All rights and remedies of the Agent with
respect to the Obligations or the Collateral, whether evidenced hereby or by any other
instrument or papers, shall be cumulative and may be exercised singularly,
alternatively, successively or concurrently at such time or at such times as the Agent
deems expedient.

§16. MARSHALLING. Neither the Agent nor any Bank shall be required to
marshal any present or future collateral security (including but not limited to this
Agreement and the Collateral) for, or other assurances of payment of, the Obligations
or any of them or to resort to such collateral security or other assurances of payment in
any particular order, and all of the rights of the Agent hereunder and of the Agent or
any Bank in respect of such collateral security and other assurances of payment shall
be cumulative and in addition to all other rights, however existing or arising. To the
extent that it lawfully may, each of the Borrowers hereby agrees that it will not invoke
any law relating to the marshalling of collateral which might cause delay in or impede
the enforcement of the Agent's rights under this Agreement or under any other
instrument creating or evidencing any of the Obligations or under which any of the
Obligations is outstanding or by which any of the Obligations is secured or payment
thereof is otherwise assured, and, to the extent that it lawfully may, each of the
Borrowers hereby irrevocably waives the benefits of all such laws.

§17. PROCEEDS OF DISPOSITIONS; EXPENSES. The Borrowers jointly
and severally agree to pay to the Agent on demand any and all expenses, including
reasonable attorneys' fees and disbursements, incurred or paid by the Agent in
protecting, preserving or enforcing the Agent's or the Banks' rights under or in respect
of any of the Obligations or any of the Collateral. After deducting all of said expenses,
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the residue of any proceeds of collection or sale of the Obligations or Collateral shall, to
the extent actually received in cash, be applied to the payment of the Obligations in
such order or preference as is provided in the Credit Agreement, proper allowance and
provision being made for any Obligations not then due. Upon the final payment and
satisfaction in full of all of the Obligations and after making any payments required by
Section 9-504(1)(c) of the Uniform Commercial Code of the Commonwealth of
Massachusetts, any excess shall be returned to the Borrowers, and the Borrowers shall
remain liable for any deficiency in the payment of the Obligations.

§18. OVERDUE AMOUNTS. Until paid, all amounts due and payable by the
Borrowers hereunder shall be a debt secured by the Collateral and shall bear, whether
before or after judgment, interest at the rate of interest for overdue principal set forth
in the Credit Agreement.

§19. GOVERNING LAW; CONSENT _TO JURISDICTION. THIS
AGREEMENT IS INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT AND
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE COMMONWEALTH OF MASSACHUSETTS. Each of the Borrowers
agrees that any suit for the enforcement of this Agreement may be brought in the
courts of the Commonwealth of Massachusetts or any federal court sitting therein and
consents to the non-exclusive jurisdiction of such court and to service of process in any
such suit being made upon such Borrower by mail at the address specified in §20 of the
Credit Agreement.

§20. WAIVER OF JURY TRIAL. EACH OF THE BORROWERS WAIVES ITS
RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING
OUT OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS
OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF ANY SUCH RIGHTS
OR OBLIGATIONS. Except as prohibited by law, each of the Borrowers waives any
right which it may have to claim or recover in any litigation referred to in the
preceding sentence any special, exemplary or punitive damages or any damages other
than, or in addition to, actual damages. Each of the Borrowers (i) certifies that neither
the Agent or any Bank nor any representative, agent or attorney of the Agent or any
Bank has represented, expressly or otherwise, that the Agent or any Bank would not,
in the event of litigation, seek to enforce the foregoing waivers and (11) acknowledges
that, in entering into the Credit Agreement and the other Loan Documents to which
the Agent or any Bank is a party, the Agent and the Banks are relying upon, among
other things, the waivers and certifications contained in this §20.

§21. PREJUDGMENT REMEDY WAIVER. EACH OF THE BORROWERS
ACKNOWLEDGES THAT THE FINANCING EVIDENCED BY THE CREDIT
AGREEMENT AND THE NOTES IS A COMMERCIAL TRANSACTION WITHIN
THE MEANING OF CHAPTER 903a OF THE CONNECTICUT GENERAL
STATUTES. EACH OF THE BORROWERS HEREBY WAIVES ITS RIGHT TO
NOTICE AND PRIOR COURT HEARING OR COURT ORDER UNDER
CONNECTICUT GENERAL STATUTES SECTIONS 52-278a ET SEQ. AS
AMENDED OR UNDER ANY OTHER STATE OR FEDERAL LAW WITH
RESPECT TO ANY AND ALL PREJUDGMENT REMEDIES THE AGENT MAY
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EMPLOY TO ENFORCE ITS RIGHTS AND REMEDIES HEREUNDER. MORE
SPECIFICALLY, EACH OF THE BORROWERS ACKNOWLEDGES THAT THE
AGENT'S ATTORNEY MAY, PURSUANT TO CONNECTICUT GENERAL
STATUTES §52-278f, ISSUE A WRIT FOR A PREJUDGMENT REMEDY
WITHOUT SECURING A COURT ORDER. EACH OF THE BORROWERS
ACKNOWLEDGES AND RESERVES ITS RIGHT TO NOTICE AND A HEARING
SUBSEQUENT TO THE ISSUANCE OF A WRIT FOR PREJUDGMENT
REMEDY AS AFORESAID AND THE AGENT ACKNOWLEDGES EACH
BORROWER'S RIGHT TO SAID HEARING SUBSEQUENT TO THE ISSUANCE
OF SAID WRIT.

§22. MISCELLANEOUS. The headings of each section of this Agreement are
for convenience only and shall not define or limit the provisions thereof. This
Agreement and all rights and obligations hereunder shall be binding upon each of the
Borrowers and its respective successors and assigns, and shall inure to the benefit of
the Agent, the Banks and their respective successors and assigns. If any term of this
Agreement shall be held to be invalid, illegal or unenforceable, the validity of all other
terms hereof shall in no way be affected thereby, and this Agreement shall be
construed and be enforceable as if such invalid, illegal or unenforceable term had not
been included herein. The Borrowers acknowledge receipt of a copy of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have cauvsed this Security
Agreement to be duly executed as an instrument under seal by their authorized
representatives as of the date first written above.

GENESEE & WYOMING INC.
ROCHESTER & SOUTHERN
RAILROAD, INC.
LOUISIANA & DELTA
RAILROAD, INC.
GENESEE AND WYOMING
RAILROAD COMPANY
BUFFALO & PITTSBURGH
RAILROAD, INC.
ALLEGHENY & EASTERN
RAILROAD, INC.
WILLAMETTE & PACIFIC
RAILROAD, INC.
GWI LEASING CORPORATION
GWI DAYTON, INC.
GWI RAIL MANAGEMENT CORPORATION
ENESEE & WYOMING ! [NVESTORS INC.

vz 773
/

Mark Hastmgs Treasurer

THE DANSVILLE AND MOUNT MORRIS
RAILROAD COMPANY

BRADFORD INDUSTRIAL RAIL, INC.

RAILROAD SERVICES, INC.

By: %//%?zp”

Alan R. Harris, Treasurer

GWI SWITCHING SERVICES, L.P.
By: GWI Dayton, Inc.
Its General Partner

BYW@

Mark Hastings, Treasur%/
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THE FIRST NATIONAL BANK
OF BOSTON, as Agent

:/__‘“_A =

By: / %/

P4ul G. Feloney, Assistant Vice
President
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COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

On this Q//{l day of & . 1995 before me personally appeared Mark Hastings,
to me personally known, who, being by me duly sworn, says that he is the Treasurer of
each of Genesee & Wyoming Inc., Rochester and Southern Railroad, Inc., Louisiana &
Delta Railroad, Inc., Genesee and Wyoming Railroad Company, Buffalo & Pittsburgh
Railroad, Inc., Allegheny & Eastern Railroad, Inc., Willamette & Pacific Railroad, Inc.,
GWI Leasing Corporation, GWI Dayton, Inc., GWI Rail Management Corporation and
Genesee & Wyoming Investors, Inc. and that he is duly authorized to sign the foregoing
instrument on behalf of each of said corporations, and he ackriowledges that the
execution of the foregoing instrument was the free act and deed of each of said

corporations.
/
N ary Public
.. . ELIZABETH T. KELSEN
My commission expires: NOTARY PUBLIC
My Commission Exgires loioter 7 o
statE oF New  Yovrk )
) 8s.
coUNTY OF _Howvoe )

On this _L day of H0~ , 1995 before me personally appeared Alan R. Harris,
to me personally known, who, bemg by me duly sworn, says that he is the Treasurer of
each of The Dansville & Mount Morris Railroad Company, Bradford Industrial Rail,
Inc., and Railroad Services, Inc. and that he is duly authorized to sign the foregoing
instrument on behalf of each of said corporations, and he acknowledges that the
execution of the foregoing instrument was the free act and deed of each of said
corporations. .

%a%’ublic «
My cégmmission expires:

CHRISTOPHER W. THOME
Notary Public, State of Now York
Qualified In Monroe County
Commission Expires March 28, 1
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COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

On this ,;}_ i ?day of June, 1995 before me personally appearecd Mark Hastings, to
me personally known, who, being by me duly sworn, says that he is the Treasurer of
GWI Dayton, Inc. and that he is duly authorized to sign the foregoing instrument on
behalf of said corporation in its capacity as General Partner of GWI Switching
Services, L.P., and he acknowledges that the execution of the foregoing instrument was
the free act and deed of said corporation.

ez //3//

/t.( y Public

My commission expires: ABETH T. KELSEN

ELIZ
ARY PUBLIC
My Gnn:n(\::on Expires Octoves 12. 2001
COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

On this Mday of June, 1995 before me personally appeared Paul G. Feloney,
to me personally known, who, being by me duly sworn, says that he is a Assistant Vice
President of The First National Bank of Boston, and that he is duly authorized to sign
the foregoing instrument on behalf of said banking association, and he acknowledges
that the execution of the foregoing instrument was the free act and deed of said

banking association.
L pé/ //) ////

Notar;ﬁubhc

My commission expires: T VZABETH T. KELSEN

NOTARY PUBLIC
- --mmission Expires Octaber 12, 2001
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EXHIBIT A
FORM OF AMENDMENT TO SECURITY AGREEMENT

AMENDMENT NO. _ TO SECURITY AGREEMENT (this "Amendment"),
dated as of _, 199, is by and among GENESEE & WYOMING INC., a
Delaware corporation, ROCHESTER & SOUTHERN RAILROAD, INC., a New York
corporation, LOUISTIANA & DELTA RAILROAD, INC., a De.aware corporation,
GENESEE AND WYOMING RAILROAD COMPANY, a New York corporation,
BUFFALO & PITTSBURGH RAILROAD, INC., a Delaware corporation,
ALLEGHENY & EASTERN RAILROAD, INC., a Delsware corporation,
WILLAMETTE & PACIFIC RAILROAD, INC., a New York corporation, THE
DANSVILLE AND MOUNT MORRIS RAILROAD COMPANY, a New York
corporation, GWI LEASING CORPORATION, a Delaware corporation, BRADFORD
INDUSTRIAL RAIL INC., a Delaware corporation, RAILROAD SERVICES, INC., a
Delaware corporation, GWI DAYTQN, INC., a Delaware corporation, GWI RAIL
MANAGEMENT CORPORATION, a Delaware corporation, GENESEE &
WYOMING INVESTORS, INC., a Delaware corporation and GWI SWITCHING
SERVICES, L.P. a Texas Limited Partnership (collectively, the "Borrowers" and each,
individually, a "Borrower") and THE FIRST NATIONAL BANK OF BOSTON as
agent (the "Agent") for itself and such other lending institutions (hereinafter,
collectively, the "Banks") which are or may become parties to that certain Revolving
Credit Agreement dated as of June __, 1995 (as amended and in effect from time to
time, the "Credit Agreement") among the Borrowers, the Banks and the Agent.

WHEREAS, the Borrowers and the Agent are parties to a Security Agreement
dated as of June ___, 1995 (as amended and in effect from time to time, the "Security
Agreement").

WHEREAS, the Borrowers and the Agent wish to add certain newly acquired
Rolling Stock to the security interest created by the Security Agreement|[, to change the
identifying numbers on certain of the Rolling Stock] and in connection therewith to
make certain amendments to the Security Agreement; and to reaffirm the Security
Agreement's effectiveness upon such amendment;

NOW, THEREFORE, in consideration of the foregoing premises, the parties
hereby agree as follows:

§1. Capitalized Terms. Capitalized terms used herein without definition
that are defined in (or defined by reference in) the Security Agreement shall have the
same meanings herein as in the Security Agreement.

§2. Amendment to the Security Agreement. Schedule 2 to the Security
Agreement, which lists all Rolling Stock of the Borrowers, is hereby amended by
adding thereto the Rolling Stock listed on Schedule 2 dated , 199
attached hereto. Schedule 2 dated , 199__  is an addition to and does
not supersede any Schedule 2 previously attached to the Security Azreement.
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§3. Continued Validity of Security Agreement. The Security Agreement
remains in full force and effect, and each of the Borrowers reaffirms the continued
validity of the Security Agreement and the security interests and obligations created
thereby. Each of the Borrowers hereby pledges and grants to the Agent for the benefit
of the Banks (and confirms its pledge and grant pursuant to the Security Agreement) a
security interest in and lien on all of the Collateral (as such term is defined in the
Security Agreement) including without limitation the Collateral described on Schedule
2 attached hereto.

§4. Representations and Warranties. Each of the Borrowers represents
and warrants that all of the representations and warranties set forth in the Security
Agreement as hereby amended are true and correct on and as of the date hereof. All
such representations and warranties are hereby ratified, affirmed and incorporated
herein by reference, with the same force and effect as if set forth herein in their
entirety.

§5. Effectiveness. This Amendment shall become effective as of the date
first set forth above upon receipt by the Agent of counterparts of this Amendment duly
executed by each of the Borrowers and the Agent.

§6. Miscellaneous Provisions. (a) Except as otherwise expressly provided
by this Amendment, all of the terms, conditions and provisions of the Security
Agreement shall remain the same. It is declared and agreed by each of the parties
hereto this Amendment and the Security Agreement shall be read and construed as one
instrument.

(b) THIS AMENDMENT IS INTENDED TO TAKE EFFECT AS AN
AGREEMENT UNDER SEAL AND SHALL BE CONSTRUED ACCORDING TO
AND GOVERNED BY THE LAWS OF THE COMMONWEALTH OF
MASSACHUSETTS.

(c) This Amendment may be executed in any number of counterparts, but all
such counterparts shall together constitute but one instrument. In making proof of
this Amendment it shall not be necessary to produce or account for more than one
counterpart signed by each party hereto by and against which enforcement hereof is
sought.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
be executed by their duly authorized officers as of the date first set “orth above.

GENESEE & WYOMING INC.
ROCHESTER & SOUTHERN
RAILROAD, INC.
LOUISIANA & DELTA
RAILROAD, INC.
GENESEE AND WYOMING
RAILROAD COMPANY
BUFFALO & PITTSBURGH
RAILROAD, INC.
ALLEGHENY & EASTERN
RAILROAD, INC.
WILLAMETTE & PACIFIC
RAILROAD, INC.
GWI LEASING CORPORATION
GWI DAYTON, INC.
GWI RAIL MANAGEMENT CORPORATION
GENESEE & WYOMING [INVESTORS, INC.

By:
Mark W. Hastings, Treasurer

THE DANSVILLE AND MOUNT MORRIS
RAILROAD COMPANY

BRADFORD INDUSTRIAL RAIL, INC.

RAILROAD SERVICES, INC.

By:
Alan R. Harris, Treasurer

GWI SWITCHING SERVICES, L.P.
By: GWI Dayton, Inc.
Its General Partner

By:
Mark W. Hastings, Treasurer
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THE FIRST NATIONAL BANK
OF BOSTON, as Agent

By:
Paul G. Feloney, Assistant
Vice President




STATE OF
) ss.
COUNTY OF
On this day of , before me personally appeared

to me personally known, who, being by me duly sworn, says that he 1is the
of each of Genesee & Wyoming Inc., Rochester and Southern Railroad,
Inc., Louisiana & Delta Railroad, Inc., Genesee and Wyoming Railroad Company,
Buffalo & Pittsburgh Railroad, Inc., Allegheny & Eastern Railroad, Inc., Willamette &
Pacific Railroad, Inc., GWI Leasing Corporation, GWI Dayton, Inc., GWI Rail
Management Corporation and Genesee & Wyoming Investors, Inc. and that he is duly
authorized to sign the foregoing instrument on behalf of each of said corporations, and
he acknowledges that the execution of the foregoing instrument was the free act and
deed of each of said corporations.

Notary Public

My commission expires:

STATE OF )
) ss.
COUNTY OF )
On this day of , before me personally appeared ,

to me personally known, who, being by me duly sworn, says that he 1is the
of each of The Dansville & Mount Morris Railroad Company, Bradford
Industrial Rail, Inc., and Railroad Services, Inc. and that he is duly authorized to sign
the foregoing instrument on behalf of each of said corporations, and he acknowledges
that the execution of the foregoing instrument was the free act and deed of each of said
corporations.

Notary Public

My commission expires:
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STATE CF )
) ss.

COUNTY OF

On this ___ day of before me personally appeared , to
me personally known, who, being by me duly sworn, says rhat he/she is the
of GWI Dayton, Inc. and that he/she is duly authorized to sign the
foregoing instrument on behalf of said corporation in its capacity as General Partner of
GWI Switching Services, L.P., and he/she acknowledges that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )
On this day of before me personally appeared ,

to me personally known, who, being by me duly sworn, says that she is a
of The First National Bank of Boston, and that she 1s duly
authorized to sign the foregoing instrument on behalf of said banking association, and
she acknowledges that the execution of the foregoing instrument was the free act and
deed of said banking association.

Notary Public

My commission expires:
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EXHIBIT B

FORM OF CONFIRMATORY ASSIGNMENT OF CONTRACT

[To be adapted as appropriate for assignment of state government receivables/

This ASSIGNMENT, dated as of , 1s by [INSERT NAME
OF BORROWER], a (the "Borrower") in favor of The First
National Bank of Boston as agent (in such capacity the "Agent") for itself and certain
other lending institutions (collectively, the "Banks").

WHEREAS, the Borrower is party to Contract No. dated
between the Borrower and (the
"Contract") a copy of which is attached hereto; and

WHEREAS, the Borrower and the Agent have entered intc a certain Security
Agreement, dated as of June _, 1995 (as amended and in effect frcm time to time, the
"Security Agreement"), pursuant to which the Borrower has grantad to the Agent, for
the benefit of the Banks and the Agent, a security interest in certain assets of the
Borrower, including all of the Borrower's rights in, to and undzr the Contract, to
secure the Obligations referred to in the Security Agreement;

NOW, THEREFORE, the Borrower hereby confirms, acknowledges and agrees
that, pursuant to and subject to the terms of the Security Agreement, the Borrower
hereby assigns, transfers, pledges and grants to the Agent a security interest in all of
the Borrower's right, title and interest in and to all monies due or to become due under
the Contract.

EXECUTED as of the date first above written.

[NAME OF BORROWER]

By:

Title:
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EXHIBIT C

FORM OF NOTICE OF ASSIGNMENT OF
ACCOUNTS RECEIVABLE AS SECURITY

[To be adapted as appropriate for assignment of state government receivables]
The First National Bank of Boston, as Agent
[Insert Date]

To: [Contracting Official or Head of
Agency, and Disbursing Official]

Re: Payments to [INSERT NAME OF BORROWER]
Contract Number:
Made by the United States of America
Department:
Division:

For:

Dated:

Ladies and Gentlemen:

PLEASE TAKE NOTICE that monies due or to become due to [[INSERT NAME
OF BORROWER] (the "Borrower") under the contract described above have been
assigned to The First National Bank of Boston as agent (in such capacity the "Agent")
for itself and certain other lending institutions (collectively, the "Banks") as security
for certain obligations of the Borrower to the Banks, as described more particularly in
a Security Agreement (a true and correct copy of which is attached hereto), dated as of
June __, 1995, as the same may be amended and in effect from time to time. This

notice is given pursuant to the provisions of the Assignment of Claims Act of 1940, as
amended (31 U.S.C. §3727).

Payments due or to become due to the Borrower under the contract described
above should continue to be made to the Borrower until you receive written notice from
the Agent directing that such payments be made to another party.

Please return to the undersigned (in the enclosed, self-addressed stamped
envelope) the enclosed extra copy of this notice with appropriate nctations showing the
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9.
date and hour of receipt and duly signed by the person acknowledging receipt on behalf
of the addressee.

Very truly yours,

THE FIRST NATIONAL BANK OF BOSTON,
as Agent

By:
Authorized Official
100 Federal Street
Boston, MA 02110

IRREVOCABLY ACKNOWLEDGED AND .
AGREED TO:

[NAME OF BORROWER]

By:
Title:

ACKNOWLEDGMENT OF RECEIPT

Receipt of the above notice and a copy of the Security Agreement described
above is hereby acknowledged. These were received at a.m.'p.m. on ,
19_ .

Signature

On Behalf of: [Name and Title of
Addressee of Notice]

BOS-BUS:157336.5




Security Agreement

Schedule 1

Motor Vehicles

See Lists Attached




S6/81/C0

(=]

@

o

[

4

P

[»~]

[ ]

[\N]

00°SLY'E6S e

sax 00'ST0°6S ON  1690TILISHECHDEADT GV MHND  AATHD 8861 Y1ZS0 &
oKX 00 000'Z1$ N STSLIVOIZ6IVV  MLINOOH  NYAINI 6L61 £1Z50
A 00'000°6$ ON TSELPISDOWNVEOHED!  MOMIL  AAHHD 9861 60250

$OX 00'SLY'6S S 9986CVIILORLIIAT 0se-d Q¥O4 8861 80250 =

>

SIA 00°059°L$ $A  $509T8STIZOCAILEL osed  Ioaod 0661 LOTSO e

c

A 00'SLSES ON [TISEILD0ISOXHLII NVIANINOD Jaar 9861 50250 S

1,1

SOk 00'009°%$ ON  600V801DYTBLAMOIT  INOWIHD dagr 9861 #0250 =

SIA 00°000'81$ oN 9VRSTVHISITAD SMLJIANNA  NYELLNI 6L61 £0750 S

a4 00°000°T1$ ON  £68VZIAISAITUONDL VeHNEANS  AAAHD 8861 20250 ;

SOA 00 0SE‘6S ON  T9I10ISTNZASELA[l ANOUAHD Fiz () 6861 10250 =

=

-suy ‘proapey widsey ¥ Kuagdapy =

B T N - i - —— T pe——— W“

TLLL mpEA 910 IvHAH NIA TIGOWN DIVIW  dVIA aun g

pve— = m

C6-OH-SI Sumsy] IPIPA PIUKQD 4

SILISTPU] SUITIoAA) 7 3ISIUIN)

200




A
59K
KA
) §
SIA
SAx
A
Sap
SA
SOA
Sax
SIA
X
X
SA
A
$IA
SIA
SIA

00°000°ZIS ON
00°000°sZ$ ON
00055°51$ OoN
00000113 ON
00Z58°01$ oN
00008 V1S X
006207 A
00'€98°8Z$ 83X

70°'700'¢1S S3A

00005°LS ON
00's50'CS ON
00'000'F1$ ON
00°005°YS A
00°000°8$ LN

00000°t1$ A
00001°6$ L)
00°05$°STS SR
00°0sS°s1$ Sax
VO'ETOSTS A

TILLL

mpp 19 (wHLR

YBZSEEMNOHOTXHLAL  S¥¥b 05T piod 6861 60290
0£9PTSAQTATALDAD] OF/HNVLS OWD £861 80700
8YTOTV IEASTAHLAL 0sz-4 @iod 6861 ¥0T¥0
£ZT961SA9MEEIMADT  MISMUD  AATHD §861 £0T10
9EYOPENAZLONIOLAl  WHONVY adod 6861 102¢0
$6£807A40G10LTED! awd  AAFHD $861 910
60V VOWPHSTIHLAT ¥-AH 0§74 @04 1661 0£180
LOTLOVIWSHSEMILIAT N-AH 0SE-d @04 1661 8T190
PRIP6VONTOLYATAAT S-AH 0SE-4 oA 6861 LTIP0
SELOPVADONPLNAAAl UL NOO4 @04 7861 FZIP0
88PEFVADINPLIAAAL danda Qo4 861 €TV
10S88VOHOHLEAHAAT 11N 0se-d @04 1861 91140
689LSISAGEEDDEDI O-AHL#¥/E  AAHHD £861 IO
69796 VNDVHSTIHLAT Y-AH 0S€-d adod 9861 I
LOZHPEDOSHSEMILAT O-AH 0§€-d @io4 9861 LOT#0
$OTYPEDOTHSEMILAT J-AH 05~ @Iod 9861 90190
0ST9ZVAIASTAHLAT  AH 0SZ-d @i0d 6861 POI b0
6VTITVTASASTAHLIl  AH 0ST-4 @04 6861 £010
ZEESYVODIOHSTXHAAT S-AH 0ST-4 @04 6861 10140
-u] ‘peoijiey ydeqgsuid ¥ orEynd

NIA TIGOW DIVW  HVAA wn

$68/61/S0

20:60

981¢ 28¢ 91.8&

LSIYIIS 'YALYVH «+« FIINJIS QVOoUTIVH




$6/8T7/60

£
<
©
(=)
[ )
v}
~
[=,]
(X
e ]
n
Lo
s
D
2
S6'S08°BYES m
- I o
Sk 00000°EIS  SOA LSLS6ISITNEZODODI  AHMIAID  AAHHD <861 10¥80 >
m
A 00°005°1$ ON €TLOLVIOTOLZAHAZ "1LN 0§ZT-d Quod 2861 ST6M0 ]
SA 00°000°6$ ON 9T60VEd4OALZIHGAAT  OMIL  (MOd 5861 126+0 &
3
S9A 05 TESCIS ON LLLLSANIGLYINDWAT IOONOWd  QuOd 8861 70640 ¢
. =
SO% 08'V0T'81$ ON  +Z6IVTINVIESXHIO! TIAANNOE  VIINOd 661 10L30 m
SOA 00°758°01S ON  SEPOVEMIOLOTYILAT  WHONVY far; (0% 8861 LOS¥0 %
[7;]
A 00 LES'EIS ON ZSOBLANMLYINONAI MOONO¥d  (MOd 8861 90§40 S
tn
2K £9TIT'SS ON £P60TTLIL6S6dIVAL  T.LH00SH @Io04 8861 Tosvo .n.m
TILLL oA di0  PRAH NIA TAGOW MIVIN  AVIA nan

Yoo




$8/81/50

y
o
©
L=
[X]
0
—
(o]
[>.]
e
n
[*]
fums
[+
(o]
d
&
o
]
00'6LO'EPIS

7 &
oA 000000L8  ON fBIGEVAISHTSIXCA] 0084 (IO $861 81510 =
s2% 0000€CIS  ON L66S9VOOSHITHHLAT 0szd  Quod 9861 Z1%10 o
4
A 000SS'OTS  ON IL6UOVONLHSEMILIT  Dosed  (UOd 6861 10210 :
£
saA 00'000'€1$ ON 1S90VSIISHYIOHLOT  00ST-D OWD 0661 LIT10 m
$9K 00'0€1°91$ ON STOOVIIAEAPZIOODT  TLNO0TD  AATHD ¢861 £1110 =
w
L 00660'SIS  ON EET19SVAASHO9ANAL 009d QMO $861 80110 o
i
Awndwo)) prosjey Jurmoi s pue 3sud) 4

AL A0 euiH NIA ___ TEGOW DIV HVIR wen

S00@




$6-61/60

S
(=3
©
(=4
-y
0
~
-
xRN
(]
o
~N
0TILS IFIS 2
- P4
sax ST'99'STS oN ST19LIVIIZEIVV VNYALNI 6L61 61S€0
9% 00'000°LS X 05S90SSACNETIDLDI 00SZ-D OO 861 v1S€0
A 00 000'0CS SaK  LISSTTINTNG6TOADIT VULXd  AAHHO 1661 £15€0
SIA $6 666613 ON ZLY¥H1EANTH6INANDI OulSyY  AAFHD 2661 TISE0 ®
s9% 00'000°LS ON 6£1111ZABIErdAVAl aii prog ¥861 11$£0 m
»
$9% 8£ 887°SCS ON OIOLSTSIWIZ61'TANDI onsy ) 1661 015£0 m
m
I 00°000°s$ ON 9¢BYIGHHESOA woog L 8L61 605 £0 =
S9A T9LIESTS ON  LTLLSHNTYHSTAHLAL ost-d pioyg 0661 80S€0 &
+
Ado) 00°000°Z$ oN T€6EDINSLEL ose-d pI0g 8L61 LOSEO :
. m
) { 00'000'S$ ON Z68¥01LEXZS1DO0ODI OuLSsv Aaxg) L861 $0SE0 m
4&do) 00°000°s$ ON SOTI¥IHHSTS TIWANDI n/d ) L861 £05£0 o
e
Ado) 00°00S'+3$ ON S6EIVISHLIYTUODDI 07-d gD L861 705€0 m
1
Juj ‘proajiey T©)PRQ ¥ TUESNU] ]
TILIL s 410 HAH ~ NIA T 13dOW IV ¥VIX —

900




INO
o4
AASHD

$861
0661
9861

66170
01120
80170

“3u] ‘prolfEy WIINCS P JANIGICY

19°699°99%
) ¢ 00'000'6£$ ON OLLIO9AASHIALTIADT Q009D
SO LESTE OIS s3A 80906V THHSEMILIZ D-AH 05¢-4
PA STHHE'SIS SOA  1ZBEGTIDSNIIINSDT  AH AENS
NIA

ATLIL s 10 MNLR

TIAON

IIVIN

AVIA

g

$6/51/60

v0:80

981¢ 28¢C 91,8

LSHYIIS ‘YALIVH ««« FOINYIS AVOYTIVH

LOOR




g8/6T/€0

€0:60

g981¢ 23%¢ 91.8

05764 6€S

00'0ST81$ $9X  068TEEIHINYTUDOOT AHOZ-D  AATHD L861 0£0L0

0s THT1LS ON 96£Z€HNdOXFLNANAL rasopdxg prod £661 100L0
*Ju] ‘peoarey IYPEJ ¥ INIWEIM

LSIYO3S ‘YIALYVHE <+« JOINYIS Qvod1Ivd

s 30  IFHAH NIA TIGOW IV  ¥VIK wen

80012




Ei

=

E AU

:»\5

Qi a

(3

=

Grand Total:

_VIN___

YEAR MAKE MODEL

12!

600 JSMIDAS “HAIAVH <« ¢« ADINNAS AVOATTVH ARLE ZKRE 91.%5% CDIRO cR/cT/Cn




Security Agreement
Schedule 2
Rolling Stock

See Lists Attached

BOS-BUS:167528.1




OWNE D

COMEANY

GWIKC
COMPANY INIT NUMBER  ROAD
AKZO 1321/%875 GNWR 1106 GNWR
GNWR 1107 GNWR
GNWR 1108 GNW?
GNWR 111@ GNWR
D/ GNWR 1111 GNWR
GNWR 1112 GNWR
\U' GNWR 1113 GNWR
UJ‘ GNWR 1114 GNWR
\ - GNWR 1115 GNWR
_Y& KJ GNWR 1116 GNWR
[) BNWR 1117 GNWR
GNWR 1118 GNWH
GNWR 1119 GNWR
GNWR 1128 GINWR
GNWR 1121 GNWR
GNWR 1122 GNWR
GNWR 1123 GNWR
Count: 121
Total:

Fage 3

$275. @A

$332735. a0

gant- 8osTON




COMPANY INIT NUMBER  ROAD RATE COMPANY
AKZIQ LZ1/827S GNWR e GRWR +275. 00 Banc. costTon)
GNWH 102 GNWK $275. A [
GNWR 1@z GNWR 1373, R
GNWR Las GINW I 5ITS. G0
GNWR Laus GNWR 327S. wd
GRUWR - La0e GNWR $27S. w
GNWR Law7 GINW I 275, A2
LiNW K Lowa GNWH $275. dw
GNWR 1@ GNWR w75, 0@
GNWR 1@1@  GNWR $275. 0
GNWR 1211 GNWR $373. @@
GNWE 1g12 GINWR $375.6Q
GNWR 1013 GNWR $275. 00
GNWR 1014 GNWR $275. @@
GNWR 1215 GNWR $275. 2@
GNWR 1216 GNWR t275. 00
GNWR 1817 GNWR $275. 02
GNWR 1218 GNWR $275. 2@
GHWR 1219 GNWR $275. 0D
GNWR 102 GNWR $275., 00
GNWR 1921 GNWR $27S. 2R
GNWR 1025  GNWR $275. Qv
GNWR 1a24 GNWR $275. Q@
GNWR 10&S GNWR $275. 0@
GNWR 1226 GNWR $275. 2@
GNWR 1227  GNWR t275. Q@
GNWR 1028 GNWR $S7T. Q0
GNWR 102 GNWR $27%. 0@
GNWR 13202 GNWR +275. 0@
GNWR 1031 GNWR +275. Q@
GNWR 1032 GNWR $275. 00
GNWR 1033 GNWR $275. 9@
GNWR 1034 GNWR $275. 0@
GNWR 1033 BNWR $275. L@
GNWR 1036 GNWR $273.¢Q
GNWR 1827 GNWR $ETS. I
GINWR 1938 GNWR 3275, 6@
GNWR 1@39 GNWR $275. Qv
GNWR 104Q GNWR $375. 20
GNWR 1041 GNWR $275. Q@
GNWR 1 Q4 GNWR $275. 0@
GNWR 1043 GNWR $27S. 2
GNWR 1@44 GNWR $275S. 0@
GNWR 1045 GNWR $375. 29
GNWR 1046 GNWR $275. o0
GNWR 1Q47 GNWR $275S. 0@
GNWR 1048 GNWR $275. Q@
GNWR 1249 GNWR $275. 0@
GNWR 125Q GNWR $27S., @@
GNWR 1251 GNWR . s275.0@
GNWR 13S2 -~ GNWR $275.QQ
GNWR 1253  GNWR $275. 00
Fage 1




COMPANY INIT NUMBER ROARD _...RATE

SO0 LINE

GINWIX
GNWR

}/ GNWR

410a98 S0

Si1egel SOU

GNWR 10003 s00

GNWR 51004 $00

GNWR 51Q0aS S0U

.. _GNUR S 100Q9 500

! GNWR 610201 s00
612@11 ={ale]

610015 500

6loRie S00

v
-
Jﬁ oo

610@34

GNWR 61aA2S sSod

=]8ls]

<]slw

M 500

612041 SQ0

610943 S00

610045 SuuU

1 e 1aa46 ={u]u]

Count: 3.

Total: EN e

Fage <




GwilC

OWNE D

Sl Rk BWMNEEZHMANOLED T CARS
COMPANY INIT NUMBER ROAD RATE
—
CONSOLIDATED GRAIN Loz s GNWR $375.QR
\ 12220s GNWR $575.ww/////
1Q22ve SNWR $I73. 0P
1as2e7 GNWR $375, 42
1dzzv8 ’}}6{@@
'Fp /;375.@@
$3735.0Q
gy $37%. Qv
$375. wQ
, $375. 00
$375.09
$575. Q0
$375. @
$275. ¢y
$ 375, QQ
$375.2Q
3375, 2Q
2@

Cﬁﬁ: 410067 GNWR g
\jyu 412075 GNWR $3
g9y, 44@R79 GNWR $327
o@ﬂ 410093 GNWR 3
41Q@99 GNWR $375. 0 I
S100Q2 GNWR $3275, Q0 Ban. BoSTON
GWIX siQage GNWR $375. 02
GWIX 510207 GNWR $375. Q0
GWIX S100%8 GNWR $375. b
GBGWIX $1@A1 GNWR $375. L@
T GWIX 610002 GNWR 33
610023 GNWR $37%.
6104 GNWR $37S.
510005 GNWR $357
GWIX 6l1an7 b owa
GWIX /;375.®w
jﬁD GWIX $373. 9@
: AZ GWIX $375. 0
ij)f GWIX 610015 $375, 0
7@. GWIX 610@19 $375., 02
_ GWI X 61002 $375. 0
GWIX 6 1@Q2z $375. Q6
GWIX 610023 $37S. 00
GWIX 61QQA25 $4375. Q@
GUWIX 26 $375. 2@
GWIX - GNWR 375. 20
GWIX 1e@32 GNWR
GWIX 612Q4Q GNWR
GWI 610046% GNWR $375.
G X 61QQ47 GNWR $375. @2
Bziéurx 610249 GNWR $37S. Q@
L, GWIX 6103@5S0Q GNWR $375. @Q




GwlhC  owNE D

CoMPaNY INIT NUMBER RGAD RATE
CENNTECH t%V} GNWR 300003 PENN $217. 20
GNWR 300004 PENN $217. Q0
(Zﬂp' GNWR 300005 PENN $217. 20
GNWR 300006 FENN $317. 00
GNWR 300007 CENN $2L7. WQ
GNWR 3002 1Q FENN $217. 2@
Count: 6
Total: $1302. @0

op Gtk 7150 —TITF




COMPANY INIT NUMBER ROAD —_RATE camPaNy
AKZO 131/$37S GNWR 1054  GNWR $E7S. 00 Zanc eosTor
GNWR 1055 GNWR $27S. 20
GNWR 1056 GNWR 1275, Q¥
GNWR 1257  GNWR $27S. Q0
GNWR 1958  GNWR $275. @2
GNWR 1059  GNWFR $275. Q0
GNWR 162  GNWR 275, Q@
GNWR 1061 GNWR $375, 20
GNWR 1262  GNWR $275. 0@
GNWR 1063  GNWR $27%, 00
GNWR 1064  GNWR $275. @2
Q( GNWR 1065  GNWR $275. o0
: GNWR 1966  GNWR $275. 0@
10 GNWR 1267  GNWR $275. @2
GNWR 1268  GNWR $275. 04
GNWR 1069  GNWRE $275. 00
GNWR 1072 GNWR $375. e@
GNWR 1071 GNWR $27S. 20 '
GNWR 1272  GNWR $275. 2@
GNWR 1073 GNWR $ET7. 00
GNWR 1274  GNWE $275. 00
GNWR 1875 GNWK $27%. 0@
GNWR L@76  GNWR $275. 09
GNWK 1@77 GNWR $27%, QU
GNWR 1878  GNWR $275. @
GNWR 1079 GNWR $275, QO
GNWR 1068  GNWR $275. 2@
GNWR 1261  GNWR $275. 2@
GNWR 1285  GNWR $275. 00
GNWR 1283  GNWR $275. @0
GNWR 1284  GNWR $27S. 00
GNWR 1985  GNWR $275. 00
GNWR 1986  GNWR $27%. 00
GNWR 1287  GNWR $27%. QQ
GNWR 1288  GNWR $275. 2@
GNWR 1289  GNWR $27%. 20
GNWR 1092  GNWR $275. 00
GNWR 1291  GNWR $275. 2@
GNWR 1092  GNWR $275. Q0
GNWR 1293  GNWR $275. 20
GNWR 1294  GNWR $+375. 0@
GNWR 1295  GNWR $275. o
GNWR 1296  GNWR $E7T. WD
GNWR 1837  GNWR F$275. Q0
GNWR 1998  GNWR +275. 0@
GNWR 1099  GNWR $275. Qu
GINWR 1122  GNWR $2TT. 0
GNWR 1121  GNUWR $275. 0w
GNWR 1192  GNWR $273. 0@
GNWR 1123 GNWR . 275, 2@
GNWR 1124  GNWR $275. Q0 }
GNWR 1185  GNWR $275. Q@

Fage 2




Genesee & Wyoming Industries, Inc.

30-May-93 Locomotive Power Inventory

Location Unit  Make Mode! Built HP Owner Lessor

Alicgheny & Eastern Railroad, Inc.

50.WARR 0301 EMD  GP40 1968 3000 AERR

50.WARR 0302 EMD  GP40 1968 3000 AERR AER KR

50.WARR 0305  EMD  GP-35 1964 2500 AERR OwWNE D>

SO.WARR 0306 EMD  GP-35 1964 2500 AERR
 “Total: 4 * %

Buffalo & Pittsburgh Railroad, Inc.

T40BUTL 0101  EMD  GP40 1567 3000 Hanc Boston Leasing ]

40BUTL 0102 EMD  GP«40 1967 3000 Banc Boston Leasing (W L. (.

40.BUTL 0103 EMD GP40 1967 3000 Banc Boston Leasing

40.BUTL 0Olo4 EMD GP-40 1967 3000 Banc Boston Leasing Ol NE‘ ‘>

40BUTL 0105 EMD  GP-40 1967 3000 Banc Boston Leasing

40.BUTL 0106 EMD  GP-40 1967 3000 Banc Boston Leasing

30BUIL _ 0201 EMD _ GP9 1956 1750 ATEL

40.BUTL 0202 EMD  GP9 1956 1750 ATEL

40.BUTL 0203 EMD  GP9 1956 1750 ATEL

40BUTL 0204 EMD  GP-9 1956 1750 ATEL

40BUTL 0206 EMD  GP9 1956 1750 ATEL

40BUTL 0207 EMD  GP9 1956 1750 ATEL

40BUTL 0208 EMD  GP-9 1954 1750 ATEL ILWEASE D

40.BUTL 0209 EMD  GP-9 1955 1750 ATEL 0

40.BUTL 0626 EMD  GP9 1958 1750 ATEL

40BUTL 0874 EMD  GP-9 1959 1750 ATEL R+ P

40BUTL 0879 EMD  GP-9 1959 1750 ATEL

40BUTL 0886 EMD  GP-9 1959 1750 ATEL

40BUTL 0887 EMD  GP-9 1959 1750 ATEL

40.BUTL 0922 EMD  GP-18 1959 1800 ATEL

b 40 BUTL 0926 EMD  GP.18 1960 1800 ATEL

40BUTL 2000 EMD  GP38AC 1967 2000 Key Corp Leasing

4BUTL 2001  EMD  GP-38AC 1970 2000 KeyCoplaasing | FASE D |TV4<
40BUTL 2002 EMD  GP-38AC 1970 2000 Key Corp Leasing to

40 BUTL 2003 EMD GP-38AC 1971 2000 Key Corp Leasing GWILL T0 3+ P
40BUTL 3000 EMD  GP-40 1971 3000 BPRR

40.BUTL 3001 EMD  GP40 1971 3000 BPRR B*P% OWN E D ]
40.BUTL 3100 EMD  GP-40 1967 3000 ATEL

40BUTL 3102 EMD GP40 1967 3000 ATEL LEA SE. D

40BUTL 3106 EMD  GP-0 1967 3000 ATEL +o

40BUTL 3107 EMD  GP40 1967 3000 ATEL G v P -

Page 1




Location Unit Make Model Built HP Owner Lessor

40BUTL 3111 EMD  GP-40 1967 3000 ATEL
30BUTL 3119  EMD  GP-40 1967 3000 ATEL LEease D
40 BUTL 6673 EMD GP-40 1966 3000 ATEL -TO
40BUTL 7803 EMD  GP-38 1969 2000 ATEL R +f
40BUTL 7822 EMD  GP-38 1969 2000 ATEL o
T Tea | 36 2 34
Genesee and Wyoming Railroad Company
I0RETS 0045  EMD  MPIS.DC 1980 1500 GNWR \pA LEASED & WRR l
10.RETS 0046 EMD  MPI5-DC 1980 1500 GNWR u N
10.RETS — 0047 “EMD SwW-1500 1969 1500 Banc Boston Leasing - OWAE D
I0RETS 0050 EMD GP-38 1970 2000 Banc Boston Leasing -
I0RETS 0051 EMD  GP-38 1970 2000 BancBosonLessing 5V EEESH GWILC
[TORETS 0107 EMD  SW-1200 1964 1200 RSRR
10RETS 0108 EMD  SW-1200 1964 1200 RSRR
Total: 7 4 3
GWI Switching Services L.P. .
8SDAYT 1510 EMD  CE7 1976 1500 Key Corp Leasing
85.DAYT 1511 EMD  CF7 1976 1500 Key Corp Leasing LEASED To
8SDAYT 1512 EMD  CFJ 1976 1500 Key Corp Leasing Gwike To
85.DAYT 1513 EMD CE-7 1976 1500 Key Corp Leasing @Wwls <
$5DAYT 1514 EMD  CF7 1976 1500 KeyComlessig (") @ B NG B
Total: 5 v >
Louisana & Delta Railroad,Inc. — OWNE P
35NEWI 0303 EMD  CF-7 1976 1500 AERR
ISNEWI 0304 EMD  CF-7 1976 1500 AERR
3SNEWI 1200 EMD  CF-7 1964 1200 LDRR
ISNEWI 1500 EMD  CF-7 1976 1500 LDRR
3SNEWI 1501 EMD  CF-7 1976 1500 LDRR
ISNEWI 1502 EMD  CF-7 1976 1500 LDRR
ISNEWI 1503 EMD  CF-7 1976 1500 LDRR
3ISNEWI 1504 EMD __ CF-7 1976 _ 1500 LDRR
3ISNEWI 7002 EMD CF-7 1976 1500 Ky Corp Leasing WEASED To GwilLe
3ISNEWI 7003  EMD  CF-7 1976 1500 Key Corp Leasing T0 LDRK
3SNEWI 7005 EMD  CF7 1976 1500 Key Corp Leasing
Total: 11 8 3
Willamette & Pacific Railroad, Inc.
 70.ALBA 1301 EMD  GP-9 1959 1800 WPRR W P RR owAaED
70.ALBA 1802 EMD GP-9 1957 1750 LDRR LDBRR OWNELH —- 7‘
70.ALBA 1803 EMD  GP-9 1954 1750 LDRR ‘;
TO.ALBA 1851 EMD 3D 1955 1300 WPRR [hPR.R OJWA ED

Page 2




Location Unit Make Model Built HP Owner Lessor

70.ALBA 185? EMD SD—;i 1955 1800 WPKX — ——

70.ALBA 2301 EMD GP39-2 1974 2300 WPRR \

70.ALBA 2302 EMD GP39-2 1974 2300 WPRR

70.ALBA 2303 EMD GP39-2 1974 2300 WPRR W P R R‘

70.ALBA 2304 EMD GP39-2 1974 2300 WPRR

70.ALBA 2305 EMD GP39-2 1974 2300 WPRR O w N E;D

70.ALBA 2306 EMD GP39-2 1974 2300 WPRR

70.ALBA 2307 EMD GP39-2 1574 2300 WPRR

70.ALBA 2308 EMD GP39-2 1974 2300 WPRR

70.ALBA 2309 EMD GP39-2 1974 2300 WPRR

70.ALBA 2310 EMD GP39-2 1974 2300 WPRR

70.ALBA 2311 EMD GP39-2 1974 2300 WPRR

70.ALBA 2312 EMD GP39-2 1974 2300 WPRR

70,ALBA 2313 EMD GP39-2 1974 2300 WPRR

70.ALBA 2314 EMD GP39-2 1974 2300 WPRR

70.ALBA 2315 EMD GP39-2 1974 2300 WPRR

70.ALBA 2316 EMD GP39-2 1974 2300 WPRR

70.ALBA 2317 EMD GP39-2 1974 2300 WPRR /{
] Total: 22 2 0

rand Total: 8S 40 45

Page 3




WPRR OWNED CARS
AS OF 05/17/95

WPRR 24001- G111

WPRR 24002~ G315 7 )jondO]&
WPRR 25001

WPRR 25002 7 Hopper
WPRR 25003

WPRR 25004

WPRR 25005

WPRR 25006

WPRR 25007 ‘

WPRR 25008 H 330
WPRR 25009 or
WPRR 25010 Ropp
WPRR 25011

WPRR 25012

WPRR 53001

WPRR 53002

WPRR 53003 \1\&:}»
WPRR 53004

WPRR 53005

WPRR 53006

WPRR 74001

WPRR 74002

WPRR 74003 | Aond olol
WPRR 74004

WFPRR 74599




WPRR CARS LEASED FROM HELM
AS OF 05/17/95

WPRR 15001
15008
16036
15044
15058

15085 .
15087 \
15074 QU Ej DQ ®
15080

15082
156088

et E 130

15099

16102

15108 Xﬁfﬁ :i_ L,
15113 on C> C:)*-‘
15114

15115

15138

15142

15151

15152

15161

15166

15173

15192

15197

15210

15224

15238

15248

32 CARS




WPRR CARS LEASED FROM GREENBRIER

AS OF 05/17/95

WPRR 24003- G117 WPRR 24060
24004 | 24061
24005 24062
24008 \_ 24083

24007 <_24064
24008 >3 068 G515
24009 ,F{x. 24066
24010 }f%5(ﬁ> 24067
24011 24088
24012 24069
24013 24070
24014
24015
24016
24017 .
24018 .
24019 SIS
24020
24021
24022
24023 76 CARS
24024
24025
24026
24027
24028
24029
24030
24031
24032
24033
24034
24035
24036
24037
24038
240201
24040

24041
24042
24043
24044
24045
24046
24047
24048
24049

24050 GSI5
24051
24052
24053
24054
24055
24056
24057
24058

24059 S 5 | 5




BPRR CARS BEING LEASED
FROM RAILCAR LIMITED

AS OF 05/04/95

INIT NUMBER CO r ;(/,OQJ ‘
BPRR 1200 /
BPRR 1201 /
BPRR 1202 A 3L
BPRR 1203
BPRR 1204 ,@O X CCLJ\A
BPRR 1205
BPRR 1206
BPRR 1207
BPRR 1208
BPRR 1209
BPRR 1210
BPRR 1211
BPRR 1212
BPRR 1213
BPRR 1214
BPRR 1215
BPRR 1216
BPRR 1217
BPRR 1218
BPRR 1219
BPRR 1220
BPRR 1221
BPRR 1222
BPRR 1223
BPRR 1224
BPRR 1225
BPRR 1226
BPRR 1227
BPRR 1228
BPRR 1229
BPRR 1230
BPRR 1231
BPRR 1232
BPRR 1233
BPRR 1234
BPRR 1235
BPRR 1236
BPRR 1237
BPRR 1238
BPRR 1239
BPRR 1240
BPRR 1241
BPRR 1242
BPRR 1243
BPRR 1244
BPRR 1245
BPRR 1246
BPRR 1247
BPRR 1248
BPRR 1249

50 CARS




BPRR CARS BEING LEASED
FROM HELM
AS OF 05/04/95

INIT NUMBER - .

BPRR 5061 ’

BPRR 5147 CC”/ C'/‘pQ/

BPRR 5202

BPRR 15028 E 750 \
BPRR 15040 Lo_b
BPRR 15046 /‘ﬁ mdﬁ
BPRR 15085 O

BPRR 15100

BPRR 15112

BPRR 15136

BPRR 15148

BPRR 15170

BPRR 15196

BPRR 15216

BPRR 15227

BPRR 15232

BPRR 15242

17 CARS




COMPANY

GWILC o ANED

BRNWR—BWNEDAMANARGED —CARS

INIT

RKZO 2v@/1973

Count:
Total:

GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GW1X
GWIX
GWIX
GWIX
GWIX
GUWIX
GWIX
GWIX

189

NUMBER ROAD RATE
344735 GNWR $LES, 00
344739 GNWR $425. Q@
944741 GNWR 5425, 00
344744  GNWR $425. 20
944746 GNWR 5423, Q0
244748 GNWR 4435, Q@
944749 GNWR $425. 0@
944752 GNWR $425. 0@
944752  GNWR $4ES. 0
944753 GNWR $425, QO
944755  GNWR $4E5. 00
944758 GNWR $455. QU
944759 GNWR 3435, 00
344762 GNWR $425. 0
944766 GNWR $425. 0@
9544QZ GNWR $425. 20
954404 GNWR $425. 0@
954425 GNWR $425. 2@
354412 GNWR 5425, 00
954417 GNWR $425. Q2
954418  GNWR $435. 72
954419 GNWR $43S, Q@
954423 GNWR $425. Q0
954425  GNWR $623, Q0
954426 GNWR $4E5, Q0
954433 GNWR $435. Q@
954435  GNWR $425. 0@
954436 GNWR $42S. ¢Q
954439 GNWR $425. 00
954441 GNWR $425. 00
954442  BNWR 3425, 2R
954444 GNWR $425, Q0 !
354445 GNWR $425. 00
$8@325. 00

CU”PQQQ
e

Bani BosTons




GwiwC

OWNE D>

BN OUNED MR —CARS—
CoMPANY INIT NUMBER ROAD RATE COMPANY
7S UFGRADE GWIX  SQQ&6  GNWR $45Q., 00
GWIX 20@c7  GNWR $45Q. Q@
GWIX ZQQ4Y9  GNWR $45Q. 2@
GWIX 810022 GNWR $450. QU
GWIX 812223 GNWR $452. Q@
GWIX B10236 GNWR $45Q. 0@
GWIX 819@44 GNWR $45Q. 00
GWIX 810@72 GNWR $452. 2@
GWIX 810375 GNWR $450. 02
GWIX 810v82 GNWR $45Q. Q@
GWIX B12@83 BNWR $459. Q@
GWIX 810085 GNWR $4SQ. QQ
GWIX 310@89 GNWR $45Q, e
GWIX 810091 GNWK $45Q. Q@
GWIX 812093 GiNWR $45Q. 00
GWIX 510094 GNWR $450. 0@
GWIX 810096 GNWR F45Q. Q@ _
GWIX 8101¢6 GNWR S4SQ. QFN
GWIX B81a118 GNWR 54502, Q@
GWIX B8la129 GNWR $452, Q@ 6AML”3Q5T?~
GWIX 812113 GNWR $45Q. 20
GWIX 810114 GNWR $450. 0Q —
GWIX 810161 GNWR $450. 00
GWIX 810165 GNWR $45Q. QQ
GWIX 810166 GNWR €452, 2@
GWIX 81@167 GNWR $45Q, 20
GWIX B81@172 GNWR $430. QQ
GWIX 810171 GNWR $45Q. Q&
GWIX 812172 GNWR $45Q, 0Q
GWIX 810175 GNWR $45@. Q@
GWIX 8131680 GNWR $65Q, 00
GWIX &10184 GNWR $450¢. Q@
GWIX 810185 GNWR 345Q. Q@
GWIX B81@19@ GNWR $45Q. 22
GWIX 812198 GNWR 31450, QQ —
GWIX 810228 GNWR 3450, 0u |
GWIX 810214 GNWR 3452, 02 |
GWIX 6812318 GNWR t45Q. 02 !
GWIX 810232 GNWR $452, Q@
GWIX 81231 GNWR 1450, 00 |
GWIX BlUE33 GNWR $450. p0  @alC SOSTIN
GWIX 810236 GBNWR $452. 0@
GWIX B81l@242 GNWR 3450, 0@ |
GWIX 81244 GNWR $4SQ2,. Q@
GWIX B8102%3 GNWR $45Q. V@
GWIX 81@2S6 GNWR $45Q, Q@
GWIX 810265 GNWR $450. 08 ——
GWIX B81@305 GNWR $450. Q@
GWIX B81831@ GNWR $45Q. Q@
GWIX 8i1@31is GNWR $45Q. @A
GWIX 810317 GNWR $4SQ. 2@
GWIX A81@323 GNWR $45Q, 22




G il &

ow N= b

ONER——LEWNED A MANAGEDY=CRRE

GNWR
GNWR

COMPANY INIT NUMBER ROAD RATE ZOMPANY
AKZO 1S0/%450  GWIX 10114 GNWR $450. an Bamic 40570
GWIX 1¥11S  GNWR $45Q. 20 )
GWIX 10116  GNWR $45a. qw
GWIX 1@117  GNWR 450, @@ |
GWIX 19118 GNWR $452,2Q
GWIX 10122 GNWR $45Q. 22
GWIX 1Q123 GNWR $45Q. QY
BWIX 10125 GNWR $45Q. 00 |
GWIX 18127 GNWR $45@. o@ |
GWIX 10139 GNWR s450. 20 |
GWIX 10132 GNWR $452. Q@
GWIX 12134 GNWR 345, 22
GWIX 10137 GNWR $45Q. QQ
GWIX 1@143 GNWR $45Q. Q&
GWIX 10144 GNWR $453. 0@
GWIX 10146 GNWR $4502, Q@
SWIX 1215@  GNWR $450. 22
GWIX 1?15 GNWR $450. Q@
GWIX 13153 GNWR +43Q. 0@
GWIX 10154 GNWR $450Q, QR
GWIX 1R1SS  GNWR 5453, 2Q
GWIX 1@16@ GNWR $450. Q@
GWIX 12161 GNWR $453. 2@
GWIX 1165 GNWR $45Q, QQ
GWIX 10167 GNWR $45Q. B2
GWIX 102172 GNWR saS@, Qi I
BWIX 12172 GNWR $4950. @ GuiLC
GWIX 1@175  GNWR $450Q, wzﬁ;maégsmu
GWIX 12176  GNWR $45@. 2@
GWIX 1218@ GNWR $450. 22
GWIX 12182 GNWR 5450, Q1 i
GWIX 12183 GNWR $450.0Q |
GWIX 12185 GNWR $450. 0@
GWIX 12186 GNWR $450Q. @2
SWIX 13188 GNWR $465Q. Q@
GUWIX 12183 GNWR $45Q, QQ
BUWIX 12194 GNWR $45Q, QQ
10196 GNWR $LSh. AR
GNWR $453. QQ p
GNWR $452. 0@ /////
GNWR 3452
GNWR

.03
$as@;gm///
T2

$45Q2. QQ
$450. Q00
$43Q. 22




Gl

OWNE >

COMPANY INIT NUMBER ROAD RATE COMPANY
AKZO 1S@/$45@2  GWIX  1002@ GNWR 3452, po @ANL GOSTON
GWIX 1Qap1  GNWR $45Q. QQ
GWIX 12 GNWR $45Q. 0Q ;
GWIX 10225 GNWR $450. 0@ |
GWIX  1Q@e@7 GNWR 450,00 |
GWIX 12023 GNWR $450. 00 |
GWIX BB GNWR $45@, aQ
GW I X LQ@13 BGNWK $450. Q@
GWIX 12015 GNWR $45%, 2@
GBWIX 1016 GNWR $45Q2. Q@
GWIX 18318 GNWR $452. 2@ G/ nC
GWIX 1OREQ  GNWR $450, @@ 8AVK. 305TON
GWIX LQAEE  SNWR $45Q3, 3@
GWIX 1EQE8 GNWR $45a. aa
GWIX 12023 GNWR 545, 2Q -
GWIX  1T@3@ GNWR $450, og G-
GWIX  10@35 GNWR $45Q. Q@ GANK E05TOM
GWIX 10037  GNWR $450. Q2
GWIX 12238 GNWR $45Q. Q@
GWIX 12233  GNWR 145Q. 02
GWIX 1@@43  GNWR $45Q. @@
GWIX 10@46 GNWR $45Q. 8Q
GWIX 100S@ GNWR $45@, Q0
GWIX 1@251  GNWR $45Q, Q@
GWIX 1QQSZ  GNWR $45Q, 2R
GWIX 10053 GNWR $45Q. BQ
GWIX 19055  GNWR $452. 2@
GWIX 13256 GNWR $45Q, Q@
GWIX 10057  GNWR $45Q. 02
GWIX 1259  GNWR $45Q, Q2
GWIX 12262 GNWR $450Q. 2@
GWIX 19264  GNWR $452, 0@
GWIX 1@Q66  GRhUWR $452. 0@
GWIX 10067 GNWR $45Q. 22
GWIX 1@A72  GNWR $45Q, 0@
GWIX 19@76  GNWR $45SQ. 22
GWIX 1Q278 GNUR $45Q. QY
GWIX 12281 GNWR $45Q2. 2@
GWIX 10265  GNWR 345Q. 2@
GWIX 10Q86 GNWR $45Q. 0@
GWIX 190@87 GNWR $45Q. QQ
GWIX 1eQ89 GNWR $45Q. 0@
GWIX 12291 GNUWR $45Q. 00
GWIX 10294 GNWR $45Q. 0Q
GWIX 10@95. GNWR $450. Q@
GWIX 10296 GNWR $45Q. 0@
GWIX 12@98 GNWR $450Q. 22
GWIX 10181 GNWR $45Q, Q@
GWIX 121@6 GNWR $450Q. Q0
GWIX 121@7 GNWR $450. 0@
GWIX 19128 GNWR $450. 2 \’
GWIX 12129 GNWR $450. 20 ~/




Gl OWANED

GNWR (OWNED/MANAGED)> CRARS

COMPANY INIT NUMBER ROAD RATE CaAMPANY
73 UFGRADE GWIX B310:z4a GINWR $ 455, @
GWIX 810336 GNWR $450. Qu
GWIX 81R=Z32y GNWR 3450, 1@
GWIX 3134Q GNWR s 432, Qu
GWIX 810341 GhNWR $490. Q&
GWIX 810342 GNUWK $45SQ. A2
GWIX 81Q346 GNWR 34EQ, AR
——rii
GWIX 81e3s GINWR $435Q. Q@
GWIX 8123259 __ GNWR $45Q, Qg
Dd 7 o
G Sea-7 GNWR ? ,
Count: 64 7}

Total: $c080Q. 0@




- GuwilC OWNED

GNWR (OWNED/MANARGED) CARS

COMPANY INIT NUMBER ROAD RATE COMPANY

1e@ TRINITY GWIX LQEd3 GNWR $435, Q0
GWIX 1 Q0L GBNWH $425. 00
GWI X 1QQEE  GNWR $4:25, Q0
GWIX 1Q0P9  GNWKR $425. a Barae BOSTON
GW L X Lé21@  GNWR 5425, 1
GWIX 1ealE  GNWR $4=29, @0 @BALIL BOSTON
GWIX L0177 GNWR 3425, @
GWL X 10Q19  GNWR $43%, Qv
GWI X LOVEL  GiNWk $425. 00
GWIX 1QUEE GNWK 1485, 00
GWIX 100Es  GNUWK $425. @@
GWIX 1QQE4  GNWR 425, @@
GWI X 12225 GNWR 4325, g
GWIX 10027 GNWR $4ES. 00
GWIX 12221 GNWR 3425, 0@
GWIX 12232 GNWR $425. 0@
GWIX 10034 GNWR $425. 0@
GWIX 10@36  GNWR $4ES. Q@
GWIX 10248 GNWR $45S. OQ
GWIX 12@41 GNWR $425. @0
GWIX 10242  GNWR 1435, 00
GWIX 10244 GNWR $425. Q@
GWIX 12245 GNWR 3425, 02
GWIX 10047 GNWR 3425, Q@
GWIX 10248 GNWR $425. 22
GWI X 10249  GNWR $425. 0@
GWIX 10054 GNWR $4E85. Q0
GWIX 12058 GNWR 6433, QT
GWIX L226?  GNWR F4ES. 0D
GUWI X 10061 GNWR $435, Qu
GWIX LOVES  GNWR $425. 00
BWIX 1006S  GNWR $4EZ. QO
GWI X LQ268 GNWR $4=S. B
GWIX  1@@69 GWNWR $435. Q0
GWIX  1@Q79 GNWR 45T, 0
GWIX 10071  GNUR $425. Q@
GWIX 12073 GNWR 5525, 22 Ganit- 30510
GWIX  1@@74 GNWR 1435, Qb
GWIX 1eQ7S GNWR I4LES, @ Gonk ROSTOA
GWIX  1@@77 GNWR $4ES. 00
GUWIX 10279  GNWR 34235, 0@
GWIX 1028@ GNWR $42S. 0@
GWIX 10283 GNWR 3425, 0@
GWIX  12@83 GNWR $42S. 00
GUWIX 10084 GNWR $425. 00
GWIX 10088 GNWR $425. 00
GUWIX 10298 GNWR $435, 2@
GWIX 10092 GNWR $425. Q@
GUWIX 10293 GNWR $428, 00
GWIX 12297 GNWR $425. 00
GWIX 12299 GNWR 5425, Q0

GUWIX 12122 GNWR $425, 02




G O0wNED

COMPANY INIT NUMBER RORD RATE CoMPANY
19@ TRINITY 3w I X 13102 GNWR PSS, W@
GW1X 1@1R3  GNWR $425. 0Y
GW I X 12134  GNWR $4.25, 00
GWIX 121@5  BNWR $425. Q0
GWIX 12110 GNWR $425. 00
GWIX 1@&111  GNWR $435. QQ
GWIX 1@112 GNWR $4E2S. QA
GWIX 1@119  GNWR $425, Q@
GWIX LQL2@ GNWR $4TS. Q@
GWIX 1R181 GNWR $425. QQ
GWIX 1@1&4 GNWR $4325, 00
GWIX 1Q1&6  BNWR $43S. Qu
GWIX 12133 GNWR $425. 00
GWI X 13131 GNWR $4Z5. Q@
GWIX 12132 GNWR $4235. 02
GWIX 12125 GNWR $425. Q0
GWIX 13138 GNWR $ 425, 0@
GWIX 12139 GNWR 425, 0Q
GWIX 1B14@  BNWR $425. Q@
GWI X 1a142  GNWR $023, Q0
GWIX 12145  GNWR $455. 0Q
GWIX 12146 GNWR $425. @Q
GWIX 13147 GBNWR $425, AQ
GW X 1BLSE BNWR $4:25. 00
GWIX 12156  GNWR 5455, @A
GWIX 12157  GNWR §425. QW
GWIX 121538 GNWR 5425, 00
BWIX 191359  GNWR $4325. Qu
GWIX 1Q163  GNWR $425. A
GWIX 1@163 GNWR 3425, 22
GWIX 1Q164 GNWR s4x3, 2Q
GWIX 12166 GNWR $425, Q0
GWIX 10168 GNWR $42S. 0Q
GWIX 12169 GNWR +425. Q0
GWIX 12171 GNWR $425., Q@
GWIX 12173 GNWR $4235, Q@ J
GWIX  1@174 GNWR $42S. aa BAN SOSTD
GWIX 12177 GNWR $425. @@
GWIX 12178 GNWR $425, Q@
GWIX 13179 GNWR $425. Q@
GWIX 12181 GNWR $425. QR
GWIX 12184 GNWR $425. QQ
GWIX 12187 GNWR $425. 39
BWIX 1d19@ GNWR | $635.0Q
GWIX 12191 GNWR $425. 22
BW1X 12195 GNWR $425. QQ i
GWIX 12198 GNWR s405. aa BAN SOSTON
GWIX 12199 GNWR $425. A0
Count: 100 2]
Total: $42508. 80




Gwite  OwNED

GNWE=—AGWNEDTTRNERERI-—CARS
COMPANY INIT NUMBER ROAD RATE COpPaNY

AKZO 10@/$40@ GWIX  975@2 GNWR $40Q. 09 FHA,,BANK~3TDPJ
GWIX 97523 GNWR $4@Q. 2@ 80
GWIX  97S@S GNWR $40Q, OO f
GWIX 37512 GNWR $ 420, QQ \
GWIX 97517 GNWR $4Q0. 7
GWIX  975&Z GNWR $42Q. 0@
GWIX 97542 GNWR $ 409, GO
GWIX 97541 BNWR $4QQ. 2L
GWIX  97S4& GNWR $4Q@. YR
GWIX 97544 GNWR $400. Q¥
GWIX 97546 GNWR $40Q. GO
GWIX 97549 GNWR 540, Q0
GWIX 97551 GNWR $40Q. VR
GWIX 97555 GNWR $42Q. B
GWIX  $75S7 GNWR $40Q. 0@
GWIX  97S6@ GNWR $4Q@. 0@
GWIX  9756& GNWR 54Q12, 2@
BWIX 97566 GNWR $400. Q@
GWIX 97567 GNWR $42Q. 0
GWIX 97571 GNWR $402. Q&
GWIX  97S57% GNWR $409, 0@
GWIX 97574 GNWR $40Q. @@
GWIX 97576 GNWR $40@, 2@
GWIX 97577 GNWR $40Q. QO
GWIX  97S8@ GNWR $4QQ. 2@
GWIX 97582 GNWR $402. 2Q
GWIX 97585 GNWR $6QD, ¢
GWIX 97623 GNWR $4Q®, OQ
GWIX 97607 GNWR $40. B2
GWIX 97617 GNWR $42Q. Q0
GWIX 97618 GNWR $42Q. 00
GWIX 97632 GNWR $40Q. 2@
GWIX 97635 GNWR $40Q. Q0
GWIX 97637 GNWR $4QQ, 20
GWIX 97638 GNWR $4GQ.
GWIX 97641 GMWR 3400, 0O
GWIX 97642 GNWR $400. 0
GWIX 87649 GNWR $14QQ, O
GWIX 97632 GNWR 14QQ. 0@
GWIX 97651 GNWR $4QQ, 0@
GWIX 97652 GNWR 5462, 2Q
GWIX 97653 GNWR 3400, 0E
GWIX 97659 GNWR $400. Q¥
GWIX 37663 GNWR 420, V&
GWIX 97665 GNWR $4QA. QQ
GWIX 9767@ GNWR 400, 20
GWIX 97674 GNWR 340, 00
GWIX  S767S GNWR $400Q. 2@
GWIX 97678 GNWR $4Q0. 2@
GWIX 97681 GNWR $40Q. @0
GWIX 97682 GNWR $4Q0. 22 \
GWIX 97695 GNWR $4QQ. 0@




GWILE OwWNE D

QuunN= 47
COMPANY. INIT NUMBER ROAD RATE -SSP
AKZIC (Q@/34Q@d GWIX 810115 GNWR 1440, @ BAM B0STION
' BN =
T GNWR SR
Count: 5SS @

Total: $22029. 00




GWILC OWNE D

COMPANY INIT NUMBER ROAD RATE COMPANY
AKZO 153/$3I75 GWIX 4900 GNWR $373. 02
GWIX 40@1 GNWR $375. Qia
GWIX 4032 GNWR $375. 00
GWIX 4023 GNWR $375. 02
GWI X 4Q@S  GNWR $375. 20
GWIX 4Q@7 GNWR 3375, 0@
GWIX 4228 GNWR $3275. Q@
GWIX 4@12 GNWR $375. 00
GWI X 4211 GNWR $37S. 0@
GWIX 4213 GNWR $375. 00
GWIX 4213 GNWR $375. 0@
GWIX 4@15  GNWR $32735, 20
GWIX 4916 GNWR $375. QQ
GWI X 4@17 GNWR $375. Q@
GWIX 4018 GNWR $375. 00
GWIX 4219 GNWR $37S. 0@
GWIX 4920  GNWR $375. Q0
GWIX 4Q31  GNWR $375. Qu
GWIX 4PZ2  BNWR $375, an
GWIX Q23 GNWR L375. Q0
GWIX 4Q24  GNWR 5375, 0@
GWIX 4225 GNWR $375. 00
GWIX 4@z6  GNWR $375. Q@
GWIX 4@27 GNWR 3375, @0
GWIX 4228 GNWR $375. 02
GWIX 4029  GNWR $375. Qu
GWIX 4@31 GNWR $375. @@
GWIX 4832 GNWR $375. QQ
GWIX 4@33 GNWR $375. Q@
GWIX 4Q34  GNWR $375. 20
GWI X 4@35 GNWR $37S. 0Q
GWIX 4236 GNWR $375. 02
GWIX 4837 GNWR $375. 00
GWIX 4Q38 GNWR $375. Q9
GWIX 4942  GNWR $375. 00
GWIX 4243 GNWR $375. Q0
GWIX 4@44  GNWR 1373, 00
GWI X 4046 GNWR $375.2Q
GWI X 4947 GNWR 3275, 00
GWIX 4048 GNWR $375S. Q@
GWIX 4249  GNWR $375. @
GWIX 4053 GNWR $275, Q0
GWIX 4051  GNWR $375. 00
GWIX 4QSZ  GNWR $375. 22
GWI X 4953, GNWR 3275, Q@
GWIX 4@S5 GNWR $375. o0
GWIX 4Q56  GNWR $375. 00
GWIX 4@S7  GNWR $375. 0@
GWIX 4Q@S9 GNWR $375. Q@
GWIX 4@61 GNWR $375. Qu
GWIX 4@62 GNWR 1375, 0@
GWIX 4063  GNWR $37S. 00




COoMPANY

GUILC. OWNETD

SR -OWNED RN E D —aHRS

INIT

AMZIO 128/%3

GWIX
GwW X
GWIX
Gwix
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWI X
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GWIX
GUIX
GWIX
GWIX
GWIX
GWIX
GWIX

NUMBER

4064
LR6S
466
LQO67
4068
4269
47
4271
4A73
HQ7 4
4075
4Q76
4977
4278
479
4R8Q
481
483
484
L0835
4Q87
4Q89%
4292
4084
4d96
4297
4299
410@
41@1
4102
4123
4194
41903
41Q6
41@7
411
4111
4112
4113
411S
4116
4117
4118
41202
38203
3QQ00S
38
30012
30017
30019
Jazl
30024

ROAD RATE COMPANY
GNUWR 4373, @Q
GNWR $37S. Q0
GNWR $275. Q0
GNWR $37S.002
GNUWR $375, Q@
GNWR $375. Q@
BGNWR $13735. ¢
GNWR $37S.Q0@
GNWR $£375. Q0
GNWFR €273, Q0
GNWR $+378. Q@
GNWR $375.0Q@
GNWR $37S. Q@
GNWR $375. Q@
GNWR $37S. Q00
GNWR $275. A&
GNWR $375.2Q
GNWR $375. Q0
GNWR $375. 22
GNWR 5.0Q
GNWR 4375, 00
GNWR $375. Q2
GNWR $375.100
GNP $3275.02Q
GNWR $275.QQ
GNWR $375. Q4
GNWR $373.0Q
GNWR $37S. 00
GNWR $375. Q02
GNWR Z.Qu
GNWR $3735. Q0
GNWR 3275, Q0
GNWR $275, Q@
GNWR $3735. Q@
GNWR $375.QQ
GNWR $375. 00
GNWR $375.0Q
GNWR $375S. @QQ
GNWR $375. Q0
GNWR $375. 2Q
GNWR 3279, QQ
GNWR $375.@Q
GNWR $375. Q0@
GNWR $375.20Q
GNUWR $375.2Q
GNWR $375.QQ
GNWR $375. 2@
GNWR $+375.00
GNWR $375.20
GNWR $375.0Q0
GNWR $375.Q9
GNWR $37=.02




GWILC OWNE

CNU RS WNERF RONAGED T — RS
COMPANY INIT NUMBER RORD RATE COMPANY
AKZO 128/$37S GWIX IQRSS  BNWR 3275, 22
GWIX 3227 GNWR 337S. 0@
GWIX 30032 GNWR $375. 2@
GUWIX Q@34 GNWR $375. 2@
GWIX ZQR37  GNWR $375. 2@
GWIX 32039 GNWR $375. Q@
GWIX ZO0Q4@ GNWR $275. 00
GWIX 30@41 GNWR $37S. @@
GWI X 30045 GNWR $375. 29
GWIX 3I0Q46 GNWR 4375, Q2
GWIX 3@R47 GNWR $375. 00
GWIX 32048 GNWR $37S. @@
GWIX 310Q6@ GNUR $37S. Q@
GWIX B81@261 GNWR $375. @2
GWIX S10063 GNWR $275. Q@
GWIX 810263 GNWR $37S. 2@
GWIX 810064 GNWR 3375, @@
GWIX 810363 GNWR $375. 0@
BWIX Siowes GNWR 1375, 00
GWIX 810067 GNWR $375. Qu
GWIX 812368 GNWR $375., 2@
GWIX 610069 GNWR $375. 2@
Count: 126 2
Total: $4725@. 2Q




GUILC owNE D

GhLR—OWNEBLMANAGED I —~CARS:
COMPANY INIT NUMBER ROAD RATE COMPANY

AKZIO 150/%45Q  GWIX ZQQE@  GNWR $45Q, Q@
GWIX 2Q031  GNWR $45Q. Q@
| GW1X Z2@EZ  GNWR $45Q. Q@
| GWIX 20084 GNWR $45Q. 00
| GWIX  Z@BE8 GNWR $450. 0a
| GWIX ZAAES. GNWR $4SH. QO

SRS

+45@. QQ
$450Q., QQ

=

}
| GNWR $45Q
‘ TWIX 2004 S GNWR 3452, 40
GlX 2045 GNWR $450. 2w
| GWIX 20045  GNWR $45Q, ¢
| GWIX ZQ@47  GNWR $£45Q. Q@
| GWIX  CQ048 GNWR $465Q. ¢
; GWIX 810237 GNWR $45Q. Q@
| GWIX 310822 GNWR $452. Q@
| GWIX 810041 GNWR $450. Q@
| GWIX 810048 GNWR $450. @2
} GWIX 8100852 GNWR $45Q. 2@
| GWIX 810@T9 GNWR $45@. Q0
| GWIX 810073 GNWR $45Q, @
GWIX 810274 GNWR $459. Q@
GWIX 810276 GNWR $450Q. 00
GWIX 310078 GNWR £450. 2Q
~ GWIX 812Q923 GNWR 5450, Q@
N A i N $4§@r@@———éi
| %jgmzx SIG10S  GNWR 3450, o DA% sos™n
| B ey e i Ty S —
| "TGWIX 810158 GNWR $452, QQ
| GWIX 819178 GNWR $45Q. QR
| GWIX 810183 BGNWR $45Q. 20
1 GWIX 812194 GNWR $459, @@
| GWIX B&10199 GNWR $450. 02
| GWIX Q10229 GNWR + 450, g geric 40570
| GWIX 812327 GNWR $45Q2, QQ
| GWIX 812311 GNWR $45Q. Q@
| GWIX 810314 GNWR $45Q. Q&
| GWIX B1AZZ@ GNWR $452. QQ
| GWIX B1@33! GNWR $452. Q0
| GWIX 810322 GNWR $45@. 2@
GWIX 810331 GNWR $450Q. 22
GWIX 810335 GNWR $45Q, Q0
Count: 149" Q2
Total: $67050. 06



. Fage 4+

GILE  OWNED

ComMpPANY INIT NUMBER ROAD RATE
LDRR GNWR iz LDkw PH0S. WY
GNWR ai1Qu1s LOKKR $4Q%. Bo
GNWR 81dQ53 LORR 3423, I
GNWK 812049 LDRR $4Q5, Y@
GNWR 810257 LDRR 3405, QA
GNWR 81079 LDRR S4Q%, Q&
GNWR 812v99 LDRR t4Q5. LA
GNWR 81a3@6. LDRR $490S. 2@
GNWR 810327 LDRR $4Q5. 2@
GNWR 81373 LDRR $4Q5. 22
Count: 1Q

Total: $4390. 0@




Gl O NE D

~age o

G ANABEDI—CARS
COMPANY INLT NUMBER ROAD FATE
NORTHRROOK GNWR 810113 GNUR $310, 0@ Bank BOSTIN
GCNWR $31Q. 00
GNWR $31Q, 2Q
GNWR $31Q.2@
BNWR f“ﬁf@@
GNWR 312. 24
GNWR $310. Q2
GNWR +310, 20
$310. 0@
$319. 0Q
$310, 0@
$310. Q&
$3190. ¥Q
$310. QW
$31Q. ¢
312 oW
$310. 2@ BaNIC BoSTON
$310. T
$313. 2@
$310. Q@
$31@. 2@
GNWR 810243 GNWR $310. 0@
GNWR 810246 GNWR $31Q, 2Q
GNWR 810249 GNWR $310. Q0
GNWR 810255 GNWR $31Q. 2@
GNWR 810260 GNWR $310. 2@
GNUWR 81@z¢62 GNWR $310. 29
GNWR 810266 BNWR $31Q, 00
GNUR 81272 GNWR $31Q. 0@
GNWR 81027s GNWR $310, QU
GNWR 812376 GNWR $310. 2@
GNWR 810283 GNWR $310. 0@
GNWR 810289 GNWR 33210, 2@
812291 $X1Q. 0
TSI, WA
$310. 0@
$31
’dﬁig;ﬂﬁ
$319. ¥
S1Q. o
$310.
$310. 02
+312. 09
Count: 47
Total: 1143579, 00




Security Agreement
Schedule 3
Maintenance of Way Equipment

None.

BOS-BUS:167528.1




Security Agreement
Schedule 4
Real Property

See Attached

BOS-BUS:167528.1




SCHEDULE OF REAL PROPERTY

1. Rochester & Southern Railroad, Inc.
Rochester, NY to Ashford, NY 93.63 miles
Ccity of Rochester, NY 6.90 miles
Silver Lake Branch 2.27 miles

Abandoned property:
Silver Springs, NY to Machias, NY 14.30 miles

2. Willamette & Pacific Railroad, Inc

Toledo Branch

Milepost 691.61 to Milepost 766.70 75.09 miles
Newberg Branch

Milepost 738.00 to Milepost 749.67 11.67 miles
West Side Branch

Milepost 738.00 to Milepost 671.58 66.42 miles
Dallas Branch

Milepost 730.46 to Milepost 733.80 4.79 miles
Willamina Branch

Milepost 730.46 to Milepost 749.46 19.00 miles
Bailey Branch

Milepost 673.21 to Milepost 680.06 6.85 miles

3. Buffalo & Pittsburgh Railroad, Inc.

Buffalo, NY (lease)

Milepost 0.00 to Nilepost 2.0 2.0 miles
Buffalo, NY to Eidenau, PA

Milepost 2.00 to Milepost 45.21 43.21 miles

Milepost 93.63 to Milepost 226.36 132.73 miles

Butler, PA to Eidenau, PA
Milepost 285.37 to Milepost 303.86 18.49 miles

Northern Subdivision (lease)
17.81 miles

Josephine Lease 3.24 miles
Punxy - Indiana Lease
DC Tower to Indiana 41.5 miles

Creekside - Clarksburg 17.08 miles




Lucerne Branch 1.86 miles

4. GWI Switching Services, L.P.
No property owned or leased
5. Bradford Industrial Railroad, Inc.

Bradford, PA

Milepost 9.6 to Milepost 13.33 3.73 miles
6. Allegheny & Eastern Railroad, Inc.
Erie, PA to Emporium, PA
Milepost 2.8 to Milepost 149.9 147.10 miles
} 7. Lousiana & Delta Railroad, Inc.

Bayou Sale Branch

Milepost .03 to Milepost 4.38 4.35 miles

Milepost 97.70 to Milepost 98.25 .55 miles
Cypremort Branch

Milepost 0.00 to Milepost 15.25 15.25 miles

Milepost 15.01 to Milepost 18.84 3.83 miles
Houma Branch

Milepost .07 to Milepost 2.00 1.97 miles
Midland Branch

Milepost 5.35 to Milepost 31.06 25.71 miles
Missouri Pacific Drill

Milepost 126.32 to Milepost 130.87 4.55 miles
Napoleonville Branch

Milepost .04 to Milepost 15.28 15.24 miles
Salt Mine Branch

Milepost 0.00 to Milepost 9.8 9.8 miles

Milepost 18.00 to Milepost 20.50 2.50 miles

Lockport Branch (lease)
Milepost 0.1 to Milepost 14.2 14.2 miles

Patoutville Branch (lease) 2.96 miles




Security Agreement
Schedule 5
Intellectual Property

None.

BOS-BUS:167528.1
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