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RE: Documents for Recordation
Trinity Industries Leasing Company - Equipment Trust (Series 7)

Dear Ladies and Gentlemen:

Nr
Q l On behalf of Trinity Industries Leasing Company and in accordance with the provisions
. ‘ of Section 11303 of the Interstate Commerce Act, as revised, and Rules and Regulations of the
Surface Transportation Board ("STB") thereunder, enclosed herewith for filing and recordation
are the following documents:
1. Two (2) executed originals of Termination and Release Agreement, a primary
2 Two (2) executed originals of a Bill of Sale, a secondary document, dated
NS

document, dated as of November 2, 1998, between Trinity Industries Leasing
Company (the "Company") and The Bank of New York, as successor Trustee;

November 2, 1998 between the Bank, as Trustee (“Seller") and the Company
("Buyer").

The enclosed Termination and Release Agreement and Bill of Sale referenced in paragraphs
1 and 2, above, relate to the Equipment Trust Agreement dated as of November 4, 1988 between
the Company and the Bank, as Successor Trustee, which was filed and recorded under
Recordation No. 16017 on November 8, 1988, along with an Assignment and Bill of Sale under
Recordation Nos. 16017-A and 16017-B, respectively; the First Supplement to Equipment Trust
Agreement dated as of November 20, 1989 between the Company and the Bank, as Trustee, which
was filed and recorded under Recordation No. 16017-I on November 29, 1989, along with an
Assignment and Bill of Sale under Recordation Nos. 16017-H and 16017-J, respectively; the
Second Supplement to Equipment Trust Agreement dated as of August 13, 1992 between the
Company and the Bank, as Trustee, which was filed and recorded under Recordation No. 16017-N
on August 20, 1992 along with an Assignment and Bill of Sale under Recordation Nos. 16017-M
and 16017-O, respectively; and the Third Supplement to Equipment Trust Agreement dated as of
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August 26, 1992 between the Company and the Bank, as Trustee, which was filed and recorded
under Recordation No. 16017-S on August 28, 1992 along with an Assignment and Bill of Sale
under Recordation Nos. 16017-R and 16017-T; and the Fourth Supplement to Equipment Trust
Agreement dated as of August 30, 1993 between the Company and the Bank, as Trustee, which
was filed and recorded under Recordation No. 16017-U on September 1, 1993, along with an
Assignment and Bill of Sale under Recordation Nos. 16017-V and 16017-W, respectively; and the
Fifth Supplement to Equipment Trust Agreement dated as of November 23, 1993 between the
Company and the Bank, as Trustee, which was filed and recorded under Recordation No. 16017-Y
on November 24, 1993, along with an Assignment and Bill of Sale under Recordation Nos.
16017-Z and 16017-AA, respectively; and the Sixth Supplement to the Equipment Trust
Agreement dated as of February 23, 1994, between the Company and the Bank, as Trustee, which
was filed and recorded under Recordation No. 16017-CC on February 23, 1994, along with an
Assignment and Bill of Sale under Recordation Nos. 16017-DD and 16017-GG, respectfully; and
Correction Agreement to Sixth Supplement to Equipment Trust Agreement dated as of March 25,
1994, between the Company and the Bank, as Trustee, which was filed and recorded under
Recordation No. 16017-HH on March 29, 1994, along with an Assignment and Bill of Sale under
Recordation Nos. 16017-II and 16017-JJ, respectfully; the Seventh Supplement to Equipment
Trust Agreement dated as of August 30, 1994, between the Company and the Bank, as Trustee,
which was filed and recorded under Recordation No. 16017-LL on August 30, 1994, along with
an Assignment and Bill of Sale under Recordation Nos. 16017-MM and 16017-NN; the Eighth
Supplement to Equipment Trust Agreement dated as of September 23, 1994, between the
Company and the Bank, as Trustee, which was filed and recorded under Recordation No. 16017-
PP on September 28, 1994, along with an Assignment and Bill of Sale under Recordation Nos.
16017-QQ and 16017-RR; and the Ninth Supplement to Equipment Trust Agreement dated as of
March 17, 1995, between the Company and the Bank as Trustee, which was filed and recorded
under Recordation No. 16017-TT on March 21, 1995, along with Assignment and Bill of Sale
under Recordation Nos. 16017-UU and 16017-VV; and the Tenth Supplement to Equipment Trust
Agreement dated as of September 25, 1995, between the Company and the Bank as Trustee, which
was filed and recorded under Recordation No. 16017-XX on September 25, 1995, along with
Assignment and Bill of Sale under Recordation Nos. 16017-YY and 16017-AAA; the Eleventh
Supplement to Equipment Trust Agreement dated as of October 25, 1995 between the Company
and the Bank as Trustee, which was filed and recorded under Recordation No. 16017-DDD on
October 27, 1995, along with an Assignment and Bill of Sale under Recordation Nos. 16017-EEE
and 16017-FFF; the Twelfth Supplement to Equipment Trust Agreement dated as of December
21, 1995 between the Company and the Bank as Trustee, which was filed and recorded under
Recordation No. 16017-HHH on December 26, 1995, along with an Assignment and Bill of Sale
under Recordation Nos. 16017-1IT and 16017-JJJ; the Thirteenth Supplement to Equipment Trust
Agreement dated as of February 16, 1996 between the Company and the Bank as Trustee, which
was filed and recorded under Recordation No. 16017-LLL on February 23, 1996, along with an
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Assignment and Bill of Sale under Recordation Nos. 16017-MMM and 16017-NNN; the
Fourteenth Supplement to Equipment Trust Agreement dated as of August 27, 1996 between the
Company and the Bank as Trustee, which was filed and recorded under Recordation No. 16017-
QQQ on September 3, 1996, along with an Assignment and Bill of Sale under Recordation Nos.
16017-RRR and 16017-SSS; and the Fifteenth Supplement to Equipment Trust Agreement dated
as of December 5, 1996 between the Company and the Bank as Trustee, which was filed and
recorded under Recordation No. 16017-TTT on December 19, 1996, along with an Assignment
and Bill of Sale under Recordation Nos. 16017-UUU and 16017-VVV; and the Sixteenth
Supplement to Equipment Trust Agreement dated as of January 21, 1997 between the Company
and the Bank as Trustee, which was filed and recorded under Recordation No. 16017-XXX on
January 24, 1997, along with an Assignment and Bill of Sale under Recordation Nos. 16017-YYY
and 16017-ZZZ; and the Seventeenth Supplement to Equipment Trust Agreement dated as of May
23, 1997 between the Company and the Bank as Trustee, which was filed and recorded under
Recordation No. 16017-BBBB on May 29, 1997, along with an Assignment and Bill of Sale under
Recordation Nos. 16017-CCCC and 16017-DDDD; and the Eighteenth Supplement to Equipment
Trust Agreement dated as of December 19, 1997 between the Company and the Bank as Trustee,
which was filed and recorded under Recordation No. 16017-FFFF on December 31, 1997, along
with an Assignment and Bill of Sale under Recordation Nos. 16017-GGGG and 16017-HHHH,;
and the Nineteenth Supplement to Equipment Trust Agreement dated as of March 23, 1998
between the Company and the Bank as Trustee, which was filed and recorded under Recordation
No. 16017-J3JJ on March 26, 1998, along with an Assignment and Bill of Sale under Recordation
Nos. 16017-KKKK and 16017-LLLL; and the Twentieth Supplement to Equipment Trust dated
as of May 22, 1998 between the Company and the Bank as Trustee, which was filed and recorded
under Recordation No. 16017-NNNN on May 28, 1998, along with an Assignment and Bill of
Sale under Recordation Nos. 16017-O000 and 16017-PPPP.

The enclosed Bill of Sale referenced in paragraph 2, above, relates to the various railcars
and the leases thereof subject to the said Equipment Trust Agreement that were released from the
Equipment Trust and assigned by the said Trustee to the Company in complete termination of the
leases of said railcars to the Company pursuant to the said Equipment Trust Agreement.

The address of Trinity Industries Leasing Company is 2000 Gardner Expressway, Quincy,
Illinois 62306-0867, and the address of the Bank, the Successor Trustee, is 101 Barclay Street
(21W), New York, New York 10286.

Enclosed is our firm's check in the amount of $52.00 to cover the recordation fee.

You are hereby authorized to deliver any unneeded copies of the Termination and Release
Agreement and the Bill of Sale, with the filing date noted thereon, following recordation thereof,
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to the representative of Washington Service Bureau who is delivering this letter and said
enclosures to you.

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

(@)  Primary Document. (i) Termination and Release Agreement, a primary document,
dated as of November 2, 1998, between the Company and the Bank, as Trustee,
and covering various railroad cars.

(b)  Secondary Document. Bill of Sale, a secondary document, dated November 2,
1998, between the Bank, as Trustee (as Seller) and the Company (as Buyer), and

covering various railroad cars, and connected to the Equipment Trust Agreement
dated as of November 4, 1988, and the Termination and Release Agreement dated
as of November 2, 1998, referred to in paragraph (a) above.

Very truly yours,

A vl - I

Richard A. Fogel

RAF/sg
Enclosures

cc: Neil O. Shoop



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

OFFICE OF THE SECRETARY Date: 11/6/98

Richard A. Fogel

McGlinchey Stafford

2777 Stemmons Freeway, Ste. 925
Dallas, Texas 75207

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C. 11301

and 49 CFR 1177.3(c),on 11/6/98 at 2:49PM , and

assigned recordation number(s). 16017-RRRR and 16017- SSSS

ipcerely Yours,

oy,

Vernon A. Williams

Enclosure(s)

52.00
$ The amount indicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount
paid. In the event of an error or any questions concerning this fee, you will receive a
notification after the Surface Transportation Board has an opportunity to examine your
document. : :
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. TERMINATION AND RELEASE AGREEMENT dated as of November 3, 1998, between
The Bank of New York, as successor trustee (the "Trustee") under an Equipment Trust
Agreement, dated as of November 4, 1988 (as amended and supplemented, the "Trust
Agreement"), and Trinity Industries Leasing Company, a Delaware corporation (the "Company").

PRELIMINARY STATEMENT

Pursuant to the Trust Agreement, the documents described on Schedule 1 attached hereto
(the "Trust Documents") were executed and delivered, and recordéd as described therein.

The Trust Certificates were paid in full by the Company on November 2, 1998 and,
pursuant to Section 3.03(a) and Section 5.04 of the Trust Agreement, the Company has issued its
Request dated November 2, 1998 that the Trustee transfer and assign the railroad cars described
in Exhibits A and B attached hereto and made a part hereof to the Company (the "Released
Equipment"), and terminate and release its rights in and to the Released Equipment and the
Railroad Car Lease Agreements described in Exhibit A attached hereto (the " Leases") insofar as
the Leases cover the Released Equipment.

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

1. The Company has tendered to the Trustee cash in an amount equal to the principal
balance and accrued interest remaining to be paid on the Trust Certificates issued
pursuant to the Trust Agreement; and

2. - By virtue of the termination of the lease of the Trust Equipment to the Trustee, the
' Trustee does hereby release, quitclaim, surrender and discharge unto the Company,
its ‘successors and assigns, all of its right, title and interest in and to (i) the
Released Equipment and (ii) the Leases, insofar and only insofar as the Leases
cover the Released Equipment (collectively, the "Released Property"), which the
Trustee has or to which the Trustee may be entitled by virtue of the Trust
Documents and hereby declares that the liens and security interests in the Released
Property created by the Trust Documents are fully released and discharged.



IN WITNESS WHEREOF this Termination and Release Agreement is executed this 4£7#
day of November, 1998, but effective as of the date first written above.

THE BANK OF NEW YORK,
Successor Trustee

by, (O el

P Name: REMO J. REALE
/ Title: ASSISTANT VICE PRESIDENT
Attest '
%N\/ -
A A -~ - -
Nfme: . _/
Title: ____ agat ARY LA Gl
MOISTANT VICE PRES,DENT

STATE OF NEW YORK §

§
COUNTY OF NEW YORK §

On this {-{:7'/‘/ day of November, 1998, before me personally appeared
REMO J. REALE , to me personally known, who, being by me duly sworn, says that
he/she AFBISTANT._VICE PRESIOEe Bank of New York, a New York banking corporation,
that the seal affixed to the foregoing instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledges that the execution of the foregoing instrument was the free act
and deed of said corporation.

[Seal]

727

Signature of Notary Pdblic

WILLIAM J. CASSELS
Notary Pubiic, State of New York
No. O1CA5027729

.. . . Qualified in Bronx County
My Commissign expires: Certificata Filed in New York Gounty

Cominission Expires “lay 16, 9(96




TRINITY INDUSTRIES LEASING
COMPANY

¢ 100 0. oo

Neil O. Shoop
Treasurer

Attest: E 7

Michael G. Fortado
Secretary - -

STATE OF TEXAS §
§
COUNTY OF DALLAS §

On this 3rd day of November, 1998, before me personally appeared Neil O. Shoop, to me

- personally known, who, being by me duly sworn, says that he is Treasurer of Trinity Industries

Leasing Company, a Delaware corporation, that the seal affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors, and he acknowledges that the execution of the
foregoing instrument was the free act and deed of said corporation.

%m Lf<7 IV

Slgna e of Notary Public ™~ V)

My Commlss1on Expires:



SCHEDULE 1

RECORDING SCHEDULE
(SERIES 7)
DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE
Equipment Trust Agreement dated as of November ICC 16017 11/08/88
4, 1998, between Trinity Industries Leasing
Company (the “Company”) and NCNB Texas
National Bank, as Trustee (the “Trustee”).
Assignment dated as of November 4, 1988, between | ICC 16017-A 1/08/88
the Company and the Trustee »
Bill of Sale dated as of November 4, 1988, from the | ICC 16017-B 11/08/88
Company to the Trustee
UCC-1 Financing Statement naming the Company as | Texas Secretary of 11/08/88 (continuation
Debtor and the Trustee as Secured Party State 257181 statement filed 3/21/94)
UCC-1 Financing Statement naming the Company as | Texas Secretary of 11/08/88 (continuation
Debtor and the Trustee as Secured Party State 257182 statement filed 3/21/94)

Statement of Amendment to Financing Statement

Texas Secretary of

12/15/88; (expired

amending Exhibit B to original financing statement State 284505 covered by continuation
No. 257181 filed for 257181)
Statement of Amendment to Financing Statement Texas Secretary of 12/15/88; (covered by
amending Exhibit B to original financing statement State 284506 continuation filed for
No. 257182 257182 on 3/21/94)
Correction Agreement dated as of December 9, ICC 16017-C 1/11/89

1988, by and among the Company, Trinity

Industries, Inc. The CIT Group/Equipment

Financing, Inc. and the Trustee

Assignment dated as of June 19, 1989, between the ICC 16017-D 7/10/89

Company and the Trustee

Modification Agreement dated as of June 19, 1989 ICC 16017-E 7/10/89

between the Company and the Trustee

UCC-1 Financing Statement naming the Company as | Texas Secretary of 7/10/89 (continuation

Debtor and the Trustee as Secured Party

State 153037

statement filed 3/2/94)

-1-




DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE

Partial Termination and Release dated as of August ICC 16017-F 8/31/89
16, 1989, between the Company and the Trustee
Bill of Sale dated August 16, 1989, between the ICC 16017-G 8/31/89
Trustee and Amoco Oil Company
UCC-3 Partial Release of Financing Statement Texas Secretary of 8/23/89
257181 State
UCC-3 Partial Release of Financing Statement Texas Secretary of 8/23/89
257182 State
Assignment dated as of November 20, 1989, ICC 16017-H 11/29/89
between the Company and the Trustee _
First Supplement to Equipment Trust Agreement ICC 16017-1 11/29/89
dated as of November 20, 1989, between the
Company and the Trustee
Bill of Sale dated as of November 20, 1989, from ICC-16017-J 11/29/89

the Company to the Trustee

UCC-1 Financing Statement naming the Company as

Texas Secretary of

11/30/89 (continuation

Debtor and the Trustee as Secured Party 1 State 264450 statement filed 6/24/94)

Assignment dated as of July 24, 1990, between the ICC 16017-K 7/27/90

Company and the Trustee

Modification Agreement dated as of July 24, 1990, ICC 16017-L 7/27/90

between the Company and the Trustee

UCC-1 Financing Statement naming the Company as | Texas Secretary of 7/27/90 (continuation

Debtor and the Trustee as Secured Party State 161549 filed 6/27/95)

UCC-1 Financing Statement naming the Company as | Illinois Secretary of 3/14/91 (continuation

Debtor and the Trustee as Secured Party State 2827988 and Amendment filed
3/4/96)

UCC-1 Financing Statement naming the Company as | Illinois Secretary of 3/14/91 (continuation

Debtor and the Trustee as Secured Party State 2827989 and Amendment filed
3/4/96)




DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE
Second Supplement to Equipment Trust Agreement | ICC 16017-N 8/20/92
dated as of August 13,1 992, between the Company
and the Trustee
Assignment dated as of August 13, 1992, between ICC 16017-M 8/20/92
the Company and the Trustee
Bill of Sale dated as of August 13, 1992, from the ICC 16017-O 8/20/92

Company to the Trustee

UCC-1 Financing Statement naming the Company as
Debtor and the Trustee

Illinois Secretary of
State File No. 3021021

8/18/92; terminated
8/28/92

UCC-1 Financing Statement naming the Company as
Debtor and the Trustee as Secured Party

Texas Secr?:tary of
State File No. 161612

8/18/92; terminated
8/28/92

Third Supplement to Equipment Trust Agreement | ICC 16017-S 8/28/92
dated as of August 26, 1992, between the Company

and the Trustee

Assignment dated as of August 26, 1992, from the ICC 16017-R 8/28/92
Company to the Trustee

Bill of Sale dated as of August 26, 1992, from the ICC 16017-T 8/28/92

Company to the Trustee

UCC-1 Financing Statement naming the Company as
Debtor and the Trustee as Secured Party

Illinois Secretary of
State File No. 3024755

8/28/92; expired
8/28/97; refiled under
3821414 on 3/23/98

UCC-1 Financing Statement naming the Company as
Debtor and the Trustee as Secured Party

Texas Secretary of
State File No. 171693

8/28/92; continued
8/7/97

Fourth Supplement to Equipment Trust Agreement ICC 16017-U 9/1/93
dated as of August 30, 1993, between the Company

and the Trustee

Assignment dated as of August 30, 1993, between ICC 16017-V 9/1/93
the Company and the Trustee

Bill of Sale dated as of August 30, 1993, from the ICC 16017-W 9/1/93

"Il Company to the Trustee




RECORDING

DOCUMENT NAME JURISDICTION &
FILE NO. DATE
Bill of Sale dated as of August 30, 1993, from the ICC 16017-X 9/1/93

Trustee to the Company

UCC-1 Financing Statement naming the Company as
Debtor and the Trustee as Secured Party

Illinois Secretary of
State File No. 3162789

9/1/93; expired

UCC-Financing Statement naming the Company as Texas Secretary of 9/1/93; continuation
Debtor and the Trustee as Secured Party State File No. 170389 | filed 9/25/98

Fifth Supplement to Equipment Trﬁst Agreement ICC 16017-Y 11/24/93

dated as of November 23,1993, between the

Company and the Trustee

Assignment dated as of November 23, 1993, ICC 16017-Z 11/24/93

between the Company and the Trustee

Bill of Sale dated as of November 23, 1993, from ICC 16017-AA 11/24/93

the Company to the Trustee

Bill of Sale dated as of November 23, 1993, from ICC 16017-BB 11/24/93

the Trustee to the Company

UCC-1 Financing Statement naming the Company as
Debtor and the Trustee as Secured Party

Illinois Secretary of
State File No. 3192810

11/24/93; continuation
filed 9/25/98

UCC-1 Financing Statement naming the Company as

Texas Secretary of

11/24/93; continuation

Debtor and the Trustee as Secured Party State File No. 225285 filed 9/25/98
Sixth Supplement to Equipment Trust Agreement ICC 16017-CC 2/23/94
dated as of February 23, 1994, between the

Company and the Trustee

Assignment dated as of February 23, 1994, between | ICC 16017-DD 2/23/94
the Company and the Trustee

Bill of Sale dated as of February 23, 1994, from the | ICC 16017-GG 2/23/94
Company to the Trustee

Bill of Sale dated as of February 23, 1994, from the | ICC 16017-FF 2/23/94
Trustee to the Company -

UCC-1 Financing Statement naming the Company as | Illinois Secretary of 2/24/94

Debtor and the Trustee as Secured Party

State File No. 3225813




DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE

UCC-1 Financing Statement naming the Company as | Texas Secretary of 2/23/94
Debtor and the Trustee as Secured Party State File No. 034337
Correction Agreement to the Sixth Supplement to ICC 16017-HH 3/29/94
Equipment Trust Agreement dated as of March 25,
1994, between the Company and the Trustee
Assignment dated as of March 25, 1994, from the ICC 16017-11 3/29/94
Company and the Trustee
Bill of Sale dated as of March 25, 1994, from the ICC 16017-17 3/29/94
Company to the Trustee
Bill of Sale dated as of March 25, 1994, from the ICC 16017-KK ’ 3/29/94
Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 3/29/94
Debtor and the Trustee as Secured Party State File No. 3238453
UCC-1 Financing Statement naming the Company as | Texas Secretary of 3/29/94
Debtor and the Trustee as Secured Party State File No. 059076
Seventh Supplement to Equipment Trust Agreement | ICC 16017-LL 8/30/94
dated as of August 30, 1994, between the Company
and Successor Trustee
Assignment dated as of August 30, 1994, from the ICC 16017-MM 8/30/94
Company to the Successor Trustee
Bill of Sale dated as of August 30, 1994, from the ICC 16017-NN 8/30/94
Successor Trustee to the Company
Bill of sale dated as of August 30,1 994, from the ICC 16017-00 8/30/94
Successor Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 8/30/94
Debtor and the Successor Trustee as Secured Party State File No. 3300544
UCC-1 Financing Statement naming the Company as | Texas Secretary of 8/30/94
Debtor and the Successor Trustee as Secured Party State File No. 172059
Eighth Supplement to Equipment Trust Agreement ICC 16017-PP 9/28/94

dated as of September 23, 1994, between the
Company and Successor Trustee




DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE

Assignment dated as of September 23, 1994, ICC 16017-QQ 9/28/94
between the Company and the Successor Trustee
Bill of Sale dated as of September 23, 1994, from ICC 16017-RR 9/28/94
the Company to the Successor Trustee
Bill of Sale dated as of September 23, 1994, from ICC 16017-SS 9/28/94
the Successor Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 9/28/94
Debtor and the Successor Trustee as Secured Party State File No. 3311688
UCC-1 Financing Statement naming the Company as | Texas Secretary of 9/28/94
Debtor and the Successor Trustee as Secured Party State File No. 190462
Ninth Supplement to Equipment Trust Agreement ICC 16017-TT 3/21/95
dated as of March 17, 1995, between the Company
and Successor Trustee
Assignment dated as of March 17, 1995, between the | ICC 16017-UU 3/21/95
Company and the Successor Trustee
Bill of Sale dated as of March 17, 1995, from the ICC 16017-VV 3/21/95
Company to the Successor Trustee
Bill of Sale dated as of March 17, 1995, from the ICC 16017-WW 3/21/95
Successor Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 3/21/95
Debtor and the Successor Trustee as Secured Party State File No. 3378846
UCC-1 Financing Statement naming the Company as | Texas Secretary of 3/22/95
Debtor and the Successor Trustee as Secured Party State File No. 055701
Tenth Supplement to Equipment Trust Agreement ICC 16017-XX 9/25/95
dated as of September 25, 1995, between the
Company and Successor Trustee
Assignment dated as of September 25, 1995, ICC 16017-YY 9/25/95
between the Company and the Successor Trustee -
Bill of Sale dated as of September 25, 1995, from ICC 16017-ZZ 9/25/95

the Company to the Successor Trustee




DOCUMENT NAME JURISDICTION & RECORDING

~ FILE NO. DATE
Bill of Sale dated as of September 25, 1995, from ICC 16017-AAA 9/25/95
the Successor Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 9/25/95
Debtor and the Successor Trustee as Secured Party State File No. 3450529
UCC-1 Financing Statement naming the Company as | Texas Secretary of 9/25/95
Debtor and the Successor Trustee as Secured Party State File No. 186679
Correction to Tenth Supplement to Equipment Trust | ICC 16017-BBB 10/6/95
Agreement dated as of September 29, 1995, between
the Company and Successor Trustee
Bill of Sale dated as of September 29,1 995, from ICC i6017P-CCC— 10/6/95
the Successor Trustee to the Company
Eleventh Supplement to Equipment Trust Agreement | ICC 16017-DDD 10/27/95
dated as of October 25, 1995, between the Company
and Successor Trustee
Assignment dated as of October 25, 1995, between | ICC 16017-EEE 10/27/95
the Company and the Successor Trustee
Bill of Sale dated as of October 25, 1995, from the ICC 16017-FFF 10/27/95
Company to the Successor Trustee
Bill of Sale dated as of October 25, 1995, from the ICC 16017-GGG 10/27/95
Successor Trustee
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 10/27/95
Debtor and the Successor Trustee as Secured Party State File No. 3463606
UCC-1 Financing Statement naming the Company as | Texas Secretary of '10/30/95
Debtor and the Successor Trustee as Secured Party State File No. 210119
Twelfth Supplement to Equipment Trust Agreement | ICC 16017-HHH 12/26/95
dated as of December 21, 1995, between the
Company and Successor Trustee
Assignment dated as of December 21, 1995, between | ICC 16017-II1 12/26/95
the Company and the Successor Trustee
Bill of Sale dated as of December 21, 1995, from the | ICC 16017-JJJ 12/26/95

Company to the Successor Trustee




DOCUMENT NAME JURISDICTION & RECORDING
) FILE NO. DATE

Bill of Sale dated as of December 21, 1995, from the | ICC 16017-KKK 12/26/95
Successor Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 12/26/95
Debtor and the Successor Trustee as Secured Party State File No. 3485529
UCC-1 Financing Statement naming the Company as | Texas Secretary of 12/27/95
Debtor and the Successor Trustee as Secured Party State File No. 246036
Thirteenth Supplement to Equipment Trust ICC 16017-LLL 2/23/96
Agreement dated as of February 16, 1996, between
the Company and Secured Trustee
Assignment dated as of February 16, 1996, between | ICC 16017-MMM 2/23/96
the Company and the Successor Trustee
Bill of Sale dated as of February 16, 1996, from the | ICC 16017-NNN 2/23/96
Company to the Successor Trustee '
Bill of Sale dated as of February 16, 1996, from the | ICC 16017-O00 2/23/96
Successor Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois Secretary of 2/23/96
Debtor and the Successor Trustee as Secured Party State File No. 3508656
UCC-1 Financing Statement naming the Company as | Texas Secretary of 2/26/96
Debtor and the Successor Trustee as Secured Party State File No. 036452
DEPOSITED CASH ICC 16017-PPP 3/26/96
Bill of Sale dated as of March 22, 1996, from the
Successor Trustee to the Company
Fourteenth Supplement to Equipment Trust STB 16017-QQQ 9/3/96
Agreement dated as of August 27, 1996, between the
Company and the Trustee
Assignment dated as of August 27, 1996, between STB 16017-RRR 9/3/96
the Company and the Trustee
Bill of Sale dated as of August 27, 1996, from the STB 16017-SSS 9/3/96
Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois SOS 3645090 1/30/97

Debtor and the Trustee as Secured Party




Agreement dated as of May 23, 1997, between the
Company and the Trustee

DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE
UCC-1 Financing Statement naming the Company as | Texas SOS 173014 8/30/96
Debtor and the Trustee as Secured Party
Fifteenth Supplement to Equipment Trustee STB 16017-TTT 12/19/96
Agreement dated as of December 5, 1996, between
.|| the Company and the Trustee
Assignment dated as of December 5, 1996, between | STB 16017-UUU 12/19/96
the Company and the Trustee
Bill of Sale dated as of December 5, 1996, from the | STB 16017-VVV 12/19/96
Company to the Trustee
Bill of Sale dated as of December 5, 1996, from the | STB 16017-WWW 12/19/96
Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois SOS 3635118 1/3/97
Debtor and the Trustee as Secured Party
UCC-1 Financing Statement naming the Company as | Texas SOS 244115 12/11/96
Debtor and the Trustee as Secured Party
Sixteenth Supplement to Equipment Trust Agreement | STB 16017-XXX 12/11/96
dated as of January 21, 1997, between the Company
and the Trustee
Assignment dated as of January 21, 1997, between STB 16017-YYY 1/24/97
the Company and the Trustee -
Bill of Sale dated as of January 21, 1997, from the STB 16017-ZZZ 1/24/97
Company to the Trustee
UCC-1 Financing Statement naming the Company as | STB 16017-AAAA 1/24/97
Debtor and the Trustee as Secured Party
UCC-1 Financing Statement naming the Company as | Illinois SOS 3646103 1/31/97
Debtor and the Trustee as Secured Party
UCC-1 Financing Statement naming the Company as | Texas SOS 013176 1/27/97
Debtor and the Trustee as Secured Party '
Seventeenth Supplement to Equipment Trust STB 16017-BBBB 5/29/97




DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE

Assignment dated as of May 23, 1997, between the | STB 16017-CCCC 5/29/97
Company and the Trustee
Bill of Sale dated as of May 23, 1997, from the STB 16017-DDDD 5/29/97
Company to the Trustee
Bill of Sale dated as of May 23, 1997, from the STB 16017-EEEE 5/29/97
Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois SOS 3698247 6/5/97
Debtor and the Trustee as Secured Party
UCC-1 Financing Statement naming the Company as | Texas SOS 97-110810 | 5/29/97
Debtor and the Trustee as Secured Party
Eighteenth Supplement to Equipment Trust STB 16017-FFFF 12/31/97
Agreement dated as of December 19, 1997 from the
Company to the Trustee
Assignment dated as of December 19, 1997 between | STB 16017-GGGG 12/31/97
the Company and the Trustee
Bill of Sale dated as of December 19, 1997 from the | STB 16017-HHHH 12/31/97
Company to the Trustee
Bill of Sale dated as of December 19, 1997 from the | STB 16017-IIIT 12/31/97
Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois SOS 3783968 12/31/97
Debtor and the Trustee as Secured Party
UCC-1 Financing Statement naming the Company as | Texas SOS 264756 12/31/97
Debtor and the Trustee as Secured Party '
Nineteenth Supplement to Equipment Trust STB 16017-J13 3/26/98
Agreement dated as of March 23, 1998 from the
Company to the Trustee
Assignment dated as of March 23, 1998 between the | STB 16017-KKKK 3/26/98
Company and the Trustee
Bill of Sale dated as of March 23, 1998 from the 'STB 16017-LLLL 3/26/98

Company to the Trustee

-10-




Debtor and the Trustee as Secured Party

DOCUMENT NAME JURISDICTION & RECORDING
FILE NO. DATE

Bill of Sale dated as of March 23, 1998 from the STB 16017-MMMM 3/26/98
Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois SOS 3825936 3/31/98
Debtor and the Trustee as Secured Party
UCC-1 Financing Statement naming the Company as | Texas SOS 061137 3/31/98
Debtor and the Trustee as Secured Party
Twentieth Supplement to Equipment Trust STB 16017-NNNN 5/28/98
Agreement dated as of May 22, 1998 from the
Company to the Trustee
Assignment dated as of May 22, 1998 between the | STB 16017-0000 5/28/98
Company and the Trustee
Bill of Sale dated as of May 22, 1998 from the STB 16017-PPPP 5/28/98
Company to the Trustee
Bill of Sale dated as of May 22, 1998 from the STB 16017-QQQQ 5/28/98
Trustee to the Company
UCC-1 Financing Statement naming the Company as | Illinois SOS 3857138 5/29/98
Debtor and the Trustee as Secured Party
UCC-1 Financing Statement naming the Company as | Texas SOS 98-108941 | 5/28/98

50826.1

-11-




Series 7

EXHIBIT A

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

railroad cars (Rider 2):
Number of Cars Type Car Numbers
2 17,641 Gal. STMX 756, 757
111A100W3 - - - :
Tank Cars

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

Number of Cars Type Car Numbers
26 23,635 Gal. IBPX 024027-024047
111A100W1 IBPX 024049-024053
Tank Cars

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

Number of Cars Type Car Numbers
6 29,947 Gal. TILX 190084-190089
111A100W1
Tank Cars

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

(Partial Rider 3):
Number of Cars Type Car Numbers
1 29,947 Gal. TILX 190083
111A100W1
Tank Car

f\office\series\ser7.rem



(Exhibit A continued) Series 7

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

Number of Cars Type Car Numbers
19 17,368 Gal. TILX 400098-400116
105J500W
Tank Cars

6. Railroad Car Lease Agreement, dated July 15, 1988, between Trinity Industries Leasing
Company and Olin Corporation covering the followmg descnbed railroad cars (Partial

Rider 2): .
Number of Cars Type _ Car Numbers
52 16,664 Gal. TILX 160000
111A100W1 TILX 160002-160015
Tank Cars TILX 160017
TILX 160019-160053
TILX 160055

7. Railroad Car Lease Agreement, dated July 1, 1987, between Trinity Industries Leasing
Company and Reagent Chemical & Research, Inc. covermg the followmg described
railroad cars (Partial Rider 2):

Number of Cars Type Car Numbers
38 20,429 Gal. RCRX 001257, 001258
111A100W5 RCRX 001260-001295
Tank Cars

8. Railroad Car Lease Agreement, dated February 7, 1983, between Trinity Industries

Leasing Company and ICI Americas Inc. (assigned to Cain Chemical Inc.) covering the
following described railroad cars (Partial Rider 2):

Number of Cars Type - Car Numbers
2 6,150 cu. ft. TILX 006200, 006218
Lo Covered
Hopper Cars

f:\office\series\ser7.rem



(Exhibit A continued) Series 7

9. Railroad Car Lease Agreement, dated May 21, 1984, between Trinity Industries Leasing

Company and Hubinger Company (a subsidiary of H.J. Heinz) covering the following
described railroad cars (Partial Rider 2):

Number of Cars Type Car Numbers
4 5,125 cu. ft. TILX 005001, 005004
Lo Covered TILX 005008, 005010
Hopper Cars

10.  Railroad Car Lease Agreement, dated February 7, 1983, between Trinity Industries
Leasing Company and ICI Americas Inc. covering the following described railroad cars

(Partial Rider 2):
Number of Cars Type Car Numbers
14 17,604 Gal. ICIX 83101, 83102
111A100W3 ICIX 83104-83107
Tank Cars ICIX 83109-83116

11.  Railroad Car Lease Agreement, dated March 6, 1981, between Trinity Industries Leasing
Company and Swift Independent Packing Company (acquired by ConAgra of Omaha,
Nebraska and name changed to Montfort Company) covering the following described
railroad cars (Partial Rider 3):

Number of Cars Type Car Numbers
1 23,635 Gal. TILX 260381
111A100W1
Tank Cars

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

Number of Cars Type Car Numbers
2 21,020 Gal. TILX 021003, 021010
111A100W1
Tank Cars

f\office\series\ser7.rem



(Exhibit A continued) Series 7

13. Railroad Car Lease Agreement, dated March 20, 1989, between Trinity Industries Leasing
Company and Pine Mountain Corporation covering the following described railroad cars

(Riders 1 & 2):
Number of Cars Type _Car Numbers
6 23,589 Gal. TILX 260382-260384
111A100W1 TILX 260395-260397
Tank Cars

14. Railroad Car Lease Agreement, dated March 12,-1982-between Trinity Industries Leasing
Company and PPG Industries, Inc. covering the following described railroad cars (Partial

Rider 3):
Number of Cars Type . Car Numbers
33 17,015 Gal. TILX 160059-160069
111A100W1 TILX 160071-160073
Tank Cars TILX 160075-160093

15.  Railroad Car Lease Agreement, dated September 28, 1979, between Trinity Industries

Leasing Company and E.I. Dupont de Nemours & Company, Inc. covering the following
described railroad cars (Rider 8):

Number of Cars Type Car Numbers
5 20,500 Gal. TILX 110065-110069
111A100W5
Tank Cars

16.  Railroad Car Lease Agreement, dated May 17, 1979, between Trinity Industries Leasing
- Company and Cargill, Inc. covering the following described railroad cars (Partial Rider

12):
Number of Cars Type - Car Numbers
18 ' 5,125 cu. ft. TILX 5185
Lo Covered TILX 5195-5201
Hopper Cars TILX 5204-5213.

f:\office\series\ser7.rem



(Exhibit A continued)

Series 7

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

described railroad cars (Partial Rider 12):

Number of Cars Type
18 . 5,125 cu. ft.
Lo Covered
Hopper Cars

18.  Railroad Car Lease Agreement, dated May 17, 1979, between Trinity Industries Leasing

Car Numbers

TILX 5232-5234
TILX 5236, 5238-5242
TILX 5248-5250
TILX 5252, 5255
TILX 5256, 5258-5260

Company and Cargill, Inc. covering the following described railroad cars (Partial Rider

12):
Number of Cars Type
10 5,125 cu. ft.
Lo Covered
Hopper Cars

Car Numbers

TILX 5187, 5188

- TILX 5192, 5202, 5203

TILX 5226-5230

19.  Railroad Car Lease Agreement, dated December 21, 1979, between Trinity Industries

Leasing Company and Farmland Industries Inc. covering the following described railroad

cars (Partial Rider 2):
Number of Cars Type
14 14,300 Gal.
111A100W1
Tank Cars

20.  Railroad Car Lease Agreement, dated March 29, 1985, between Trinity Industries Leasing
Company and Exxon Chemical Americas covering the following described railroad cars

(Partial Rider 4): -
Number of Cars Type
15 25,498 Gal.
111A100W1
Tank Cars

f:\office\series\ser7.rem

Car Numbers

TILX 150026-150039

Car Numbers

TILX 250178-250192



(Exhibit A continued) Series 7

21. Railroad Car Net Lease Agreement, dated January 22, 1992, between Trinity Industries
Leasing Company and Olin Corporation covering the following described railroad cars

(Partial Rider 2):
Number of Cars Type Car Numbers
18 4,301 cu. fi. OLNX 55591-55608
Lo Covered
Hopper Cars

22. Railroad Car Lease Agreement, dated November-12, 1992, between Trinity Industries
Leasing Company and Sulconam, Inc. covering the following described railroad cars

(Partial Rider 2):
Number of Cars Type Car Numbers
15 13,818 Gal. TILX 135350-135364
111A100W1
Tank Cars

23. Railroad Car Lease Agreement, dated April 13, 1983, between Trinity Industries Leasing
Company and A. E. Staley Manufacturing Company covering the following described
railroad cars (Partial Rider 12):

Number of Cars Type Car Numbers
5 5,125 cu. ft. TILX 5231, 5235
Lo Covered TILX 5237, 5246
Hopper Cars TILX 5251

24. Railroad Car Lease Agreement, dated April 15, 1988, between Trinity Industries Leasing
Company and Dow Chemical Company covering the following described railroad cars

(Rider 1):
Number of Cars Type - Car Numbers
5 5,850 cu. ft. TILX 58012-58016
Lo Covered
Hopper Cars
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(Exhibit A continued) Series 7

25. Railroad Car Lease Agreement, dated May 16, 1991, between Trinity Industries Leasing
Company and EKA Nobel, Inc. covering the following described railroad cars (Partial

Rider 2):
Number of Cars Type Car Numbers
3 21,000 Gal. TILX 200085, 200087
111A100W6 TILX 200089
Tank Cars

26. Railroad Car Lease Agreement, dated June 24, 1992, between Trinity Industries Leasing
Company and Windsor Chemicals, Inc. covering the following described railroad cars

(Partial Rider 2):
Number of Cars Type ' Car Numbers
4 23,589 Gal. TILX 260805-260808
111A100W1
Tank Cars

27.  Railroad Car Lease Agreement, dated March 12, 1982, between Trinity Industries Leasing
Company and PPG Industries, Inc. covering the following described railroad cars (Rider

3):
Number of Cars Type Car Numbers
6 17,015 Gal. TILX 160094-160099
111A100W1
Tank Cars

28.  Railroad Car Net Lease Agreement, dated April 13, 1983, between Trinity Industries
Leasing Company and A. E. Staley Manufacturing Company covering the following
described railroad cars (Partial Rider 12):

Number of Cars Type Car Numbers
4 5,125 cu. ft. TILX 5244, 5245
Lo Covered TILX 5254, 5269
Hopper Cars
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(Exhibit A continued) . Series 7

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

15):
Number of Cars Type Car Numbers
89 29,947 Gal. TILX 190168-190251
111A100W1 TILX 190253-190256
Tank Cars TILX 190260

30. Railroad Car Lease Agreement, dated March 17,-1994; between Trinity Industries Leasing
Company and Consolidated Oil & Transportation Company, Inc. covering the following
described railroad cars (Rider 1):

Number of Cars Type Car Numbers
2 23,589 Gal. TILX 260707, 260708
111A100W1
Tank Cars

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

Rider 2): ‘
Number of Cars Type Car Numbers
28 23,635 Gal. IBPX 260003, 260005
111A100W1 IBPX 260006, 260009
Tank Cars IBPX 260010, 260012

IBPX 260014-260018
IBPX 260020, 260021
IBPX 260024-260026
IBPX 260028, 260029
IBPX 260032

- IBPX 260035-260037
IBPX 260039, 260040
IBPX 260043, 260044
IBPX 260046, 260047
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(Exhibit A continued) Series 7

32.  Railroad Car Lease Agreement, dated September 11, 1986, between Trinity Industries
Leasing Company and Occidental Chemical Corporation covering the following
described railroad cars (Rider 3):

Number of Cars Type Car Numbers
29 14,298 Gal. TILX 150040, 150051
111A100W1 TILX 150052
Tank Cars TILX 150055-150059
- - TILX 150061

TILX 150063-150082

33.  Railroad Car Lease Agreement, dated July 11, 1991, between Trinity Industries Leasing
Company and Celtran, Inc., a subsidiary of Hoechst Celanese Corporation covering the
following described railroad cars (Rider 5):

Number of Cars Type Car Numbers
1 5,125 cu. ft. TILX 5285
Lo Covered
Hopper Cars

34.  Railroad Car Lease Agreement, dated August 3, 1995, between Trinity Industries Leasing

Company and Arcadian Fertilizer L.P. covering the following described railroad cars
(Partial Rider 1): ’

Number of Cars Type Car Numbers
28 18,372 Gal. TILX 200090-200117
111A60W7
Tank Car

35.  Railroad Car Lease Agreement, dated June 24, 1992, between Trinity Industries Leasing
Company and Windsor Chemicals, Inc. covering the following described railroad cars

(Rider 3):
Number of Cars Type Car Numbers
7 23,589 Gal. TILX 260812-260818
111A100W1
Tank Cars
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(Exhibit A continued) Series 7

36.  Railroad Car Lease Agreement, dated August 3, 1995, between Trinity Industries Leasing
Company and Arcadian Fertilizer L.P. covering the following described railroad cars

(Partial Rider 1):
Number of Cars Type Car Numbers
1 18,372 Gal. TILX 200125
111A60W7
Tank Cars

-— — -

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

15):
Number of Cars Type | Car Numbers
26 29,947 Gal. TILX 190252
111A100W1 TILX 190257-190259
Tank Cars - TILX 190261-190282

38.  Railroad Car Lease Agreement, dated May 17, 1979, between Trinity Industries Leasing
Company and Cargill, Inc. covering the following described railroad cars (Rider 16):

Number of Cars Type Car Numbers
32 20,110 Gal. - TILX 400361-400392
105A500W
Tank Cars

39, Railroad Car Lease Agreement, dated May 17, 1979, between Trinity Industries Leasing
Company and Cargill, Inc. covering the following described railroad cars (Rider 21):

Number of Cars Type Car Numbers
20 5,125 cu. ft. TILX 5383-5402
Lo Covered

Hopper Cars
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(Exhibit A continued) Series 7

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

22):
Number of Cars Type Car Numbers
10 5,125 cu. ft. | TILX 5425-5434
Lo Covered
Hopper Cars

41.  Railroad Car Lease Agreement, dated April 10, 1996, between Trinity Industries Leasing
Company and Mark VII Logistics Services, Inc. covering the following described railroad

cars (Partial Rider 1): '
Number of Cars Type Car Numbers
1 5,125 cu. ft. TILX 5382
Lo Covered
Hopper Car

42.  Railroad Car Lease Agreement, dated August 3, 1995, between Trinity Industries Leasing
Company and Arcadian Fertilizer L.P. covering the following described railroad cars
(Partial Rider 1):

Number of Cars Type Car Numbers
1 18,372 Gal. TILX 200118
111A60W7
Tank Car

43,  Railroad Car Lease Agreement, dated July 10, 1989, between Trinity Industries Leasing
Company and ADM Transportation Company covering the following described railroad
cars (Rider 9 and Partial Rider 11):

Number of Cars Type Car Numbers
73 5,161 cu. ft. ADMX 49001-49069
Lo Covered ADMX 49101-49104

Hopper Cars '
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(Exhibit A continued) Series 7

44.  Railroad Car Lease Agreement, dated July 10, 1989, between Trinity Industries Leasing
Company and ADM Transportation Company covering the following described railroad
cars (Riders 13 and 14):

Number of Cars Type Car Numbers
64 5,161 cu. ft. ADMX 49131-49194
Lo Covered
Hopper Cars

45.  Railroad Car Lease Agreement, dated July 10, 1989, between Trinity Industries Leasing
Company and ADM Transportation Company covering the following described railroad
cars (Partial Rider 14):

Number of Cars Type Car Numbers
9 5,161 cu. ft. ADMX 49276-49284
Lo Covered
Hopper Cars

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

Number of Cars Type Car Numbers
13 17,604 Gal. STMX 000200-000212
111A100W3
Tank Cars

47.  Railroad Car Lease Agreement, dated September 1, 1995, between Trinity Industries
Leasing Company and Chevron Chemical Company covering the following described
railroad cars (Partial Rider 3):

Number of Cars | Type Car Numbers
3 5,851 cu. ft. ' SCJIX 58022-58024
Lo Covered

Hopper Cars
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(Exhibit A continued) Series 7

48.  Railroad Car Net Lease Agreement, dated June 28, 1984, between Trinity Industries

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

Number of Cars Type Car Numbers
20 -29,947 Gal. MWSX 29637-29642
111A100W1 MWSX 29644-29653

Tank Cars MWSX 29655-29658

- -

49, Railroad Car Lease Agreement, dated April 2, 1992, between Trinity Industries Leasing
Company and AG Processing Inc. covering the following described railroad cars (Partial

Rider 2):
Number of Cars Type Car Numbers
81 5,160 cu. ft. TILX 515000-515080
Lo Covered
Hopper Cars

50. Railroad Car Lease Agreement, dated July 10, 1989, between Trinity Industries Leasing
Company and ADM Transportation Company covering the following described railroad
cars (Partial Rider 15):

Number of Cars Type Car Numbers
15 5,125 cu. ft. TILX 5585-5599
Lo Covered
Hopper Cars

51.  Railroad Car Net Lease Agreement, dated August 11, 1986, between Trinity Industries
Leasing Company and The Burlington Northern and Sante Fe Railway Company
(successor by merger) covering the following described railroad cars (Partial Rider 2):

Number of Cars Type Car Numbers
110 5,161 cu. ft. TILX 516012-516121
Lo Covered
Hopper Cars
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Quantity
and Type

2 Tank Cars

26 Tank Cars

6 Tank Cars
1 Tank Car
19 Tank Cars

52 Tank Cars

38 Tank Cars

2 Hopper Cars

4 Hopper Cars

14 Tank Cars

1 Tank Car
2 Tank Cars

6 Tank Cars

f:\office\series\ser7.rem

EXHIBIT B

DESCRIPTION OF TRUST EQUIPMENT

Class
111A100W3

111A100W1

111A100W1
111A100W1
105J500W

111A100W1

111A100W5

Lo

Lo

111A100W3

111A100W1

111A100W1

111A100W1

Capacity

17,641 Gal.

23,635 Gal.

29,947 Gal.
29,947 Gal.
17,368 Gal.

16,664 Gal.

20,429 Gal.

6,150 cu. fi.

5,125 cu. ft.

17,604 Gal.

23,635 Gal.
21,020 Gal.

23,589 Gal.

Initialed
Car Numbers

STMX 756, 757

IBPX 024027-024047
IBPX 024049-024053

TILX 190084-190089
TILX 190083
TILX 400098-400116
TILX 160000
TILX 160002-160015
TILX 160017
TILX160019-160053
TILX 160055

RCRX 001257, 001258
RCRX 001260-001295

TILX 006200, 006218

TILX 005001, 005004
TILX 005008, 005010

ICIX 83101, 83102
ICIX 83104-83107
ICIX 83109-83116
TILX 260381

TILX 021003, 021010

TILX 260382-260384
TILX 260395-260397

Series 7

Earliest
Service

08/87

05/83

08/88
07/87
07/88

07/88

06/88

08/85

03/88

06/83

07/87

06/82

03/89



(Exhibit B continued)

33 Tank Cars

S Tank Cars

18 Hopper Cars

18 Hopper Cars

10 Hopper Cars

14 Tank Cars
15 Tank Cars
18 Hopper Cars
15 Tank Cars

S Hopper Cars

5 Hopper Cars

3 Tank Cars

4 Tank Cars

6 Tank Cars

f:\office\series\ser7.rem

111A100W1 17,015 Gal.

111A100WS5 20,500 Gal.

Lo 5,125 cu. ft.
Lo 5,125 cu. fi.
Lo 5,125 cu. ft.

111A100W1 14,300 Gal.
111A100W1 25,498 Gal.
Lo 4,301 cu. ft.
111A100W1 13,818 Gal.

Lo 5,125 cu. ft.

Lo 5,850 cu. ft.

111A100W6 21,000°Gal.

111A100W1 23,589 Gal.

111A100W1 17,015 Gal.

Series 7

TILX 160059-160069
TILX 160071-160073
TILX 160075-160093

TILX 110065-110069

TILX 5185
TILX 5195-5201
TILX 5204-5213

TILX 5232-5234
TILX 5236

TILX 5238-5242
TILX 5248-5250
TILX 5252, 5255
TILX 5256

TILX 5258-5260

TILX 5187, 5188
TILX 5192, 5202
TILX 5203, 5226-5230
TILX 150026-150039

TILX 250178-250192

OLNX 55591-55608

TILX 135350-135364

TILX 5231, 5235
TILX 5237, 5246, 5251

TILX 58012-58016

TILX 200085, 200087
TILX 200089

TILX 260805-260808

TILX 160094-160099

06/89

07/93

08/93

02/94

11/93

11/93

11/93

12/93

11/93

02/94

12/88

06/93

07/93

06/89



(Exhibit B continued) Series 7

4 Hopper Cars Lo 5,125 cu. ft. TILX 5244, 5245 03/94
TILX 5254, 5269

89 Tank Cars 111A100W1 29,947 Gal. TILX 190168-190251 09/94
TILX 190253-190256
TILX 190260

2 Tank Cars 111A100W1 23,589 Gal. TILX 260707, 260708 05/94

28 Tank Cars 111A100W1 23,635 Gal. IBPX 260003, 260005 12/79

IBPX 260006, 260009

- IBPX 260010, 260012

~ IBPX 260014-260018
IBPX 260020, 260021
IBPX 260024-260026
IBPX 260028, 260029
IBPX 260032
IBPX 260035-260037
IBPX 260039, 260040
IBPX 260043, 260044
IBPX 260046, 260047

29 Tank Cars 111A100W1 14,298 Gal. TILX 150040, 150051 03/94
TILX 150052
TILX 150055-150059
TILX 150061
TILX 150063-150082
1 Hopper Car Lo 5,125 cu. ft. TILX 5285 07/95
28 Tank Cars 111A60W7 18,372 Gal. TILX 200090-200117 09/95
7 Tank Cars 111A100W1 23,589 Gal. TILX 260812-260818 02/95
1 Tank Car 111A60W7 18,372 Gal. TILX 200125 10/95
26 Tank Cars 111A100W1 29,947 Gal. TILX 190252 02/95

TILX 190257-190259
TILX 190261-190282

32 Tank Cars 105A500W 20,110 Gal. TILX 400361-400392 05/95

20 Hopper Cars Lo 5,125 cu. ft. TILX 5383-5402 03/96
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(Exhibit B continued)

10 Hopper Cars
1 Hopper Car
1 Tank Car

73 Hopper Cars

64 Hopper Cars
9 Hopper Cars
13 Tank Cars

3 Hopper Cars

20 Tank Cars

81 Hopper Cars
15 Hopper Cars

110 Hopper Cars
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Lo
Lo
111A60W7

Lo

Lo
Lo
111A100W3
Lo

111A100W1

Lo
Lo

Lo

5,125 cu. ft.
5,125 cu. ft.
18,372 Gal.

5,161 cu. ft.

5,161 cu. ft.
5,161 cu. ft.
17,604 Gal.
5,851 cu. ft.

29,947 Gal.

5,160 cu. ft.
5,125 cu. fi.

5,161 cu. ft.

Series 7

TILX 5425-5434 05/96
TILX 5382 02/96
TILX 200118 10/95
ADMX 49001-49069 09/96
ADMX 49101-49104

ADMX 49131-49194 09/96
ADMX 49276-49284 09/96
STMX 000200-000212 12/83
SCJIX 58022-58024 12/88
MWSX 29637-29642 11/84
MWSX 29644-29653

MWSX 29655-29658

TILX 515000-515080 10/96 |
TILX 5585-5599 08/97
TILX 516012-516121 10/97



