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April 20, 2016 
 
Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C.  20423 
 
Dear Section Chief, 
 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a Collateral Supplement to Collateral Agency 
Agreement, dated as of December 22, 2015, a secondary document as defined 
in the Board's Rules for the Recordation of Documents. 

 
The enclosed document relates to the documents previously filed with the 

Board under Recordation Number 24686. 
 
The names and addresses of the parties to the enclosed document are: 

 
Collateral Agent: Wilmington Trust Company 

1100 North Market Street 
Wilmington, DE 19801 

 
Grantor: Trinity Rail Leasing III L.P. 

2525 Stemmons Freeway  
Dallas, Texas 75207 

 
 A description of the equipment covered by the enclosed document is: 

 
150 railcars within the following series as more particularly set forth on the 
attachment to the document: TILX 016180 – TILX 016270; TILX 150300 – 
TILX 150399; and TIMX 201180 – TIMX 201189. 
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A short summary of the document to appear in the index is: 
 

Collateral Supplement to Collateral Agency Agreement. 
 
Also enclosed is a check in the amount of $43.00 payable to the order of 

the Surface Transportation Board covering the required recordation fee. 
 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

 

 
 



COLLATERAL SUPPLEMENT TO 
COLLATERAL AGENCY AGREEMENT 

December 22, 2015 

This Collateral Supplement to Collateral Agency Agreement (this "Supplement"), from 
Trinity Rail Leasing III L.P., a Texas limited partnership (the "Grantor"), in favor of 
Wilmington Trust Company ("WTC"), in its capacity as Collateral Agent as defined below; 

W I TN E S S E T H: 

WHEREAS, the Grantor and WTC are each parties to the Collateral Agency Agreement, 
dated as ofNovember 12, 2003 (the "Agreement") among the Grantor, WTC as Collateral 
Agent (in such capacity, the "Collateral Agent"), the three Owner Trusts party thereto, as 
Indenture Trustee under the three related Indentures, Trinity Industries Leasing Company, 
Ambac Assurance Corporation and the three Owner Participants party thereto (terms used herein 
and not otherwise defined herein to have the meanings such terms would have if used in the 
Agreement); 

WHEREAS, the Agreement evidences and provides for, among other things, the grant 
by the Grantor in favor of the Collateral Agent, for the benefit of the Beneficiaries thereunder, of 
a Security Interest in the Collateral as defined therein, which Collateral includes railcars and 
leases thereon constituting Pledged Equipment and Pledged Equipment Leases, respectively; 

WHEREAS, as contemplated and authorized in Section 2.8(a) of the Agreement, an 
existing Pledged Equipment Lessee has exercised a purchase option and purchased from the 
Grantor certain existing Pledged Units (and the Grantor concurrently terminated the related 
existing Pledged Equipment Leases thereon), and the Grantor desires to effect a replacement of 
such Pledged Units with the railcars described on Schedule 1 hereto (each a "Replacement 
Pledged Unit" and collectively, the "Replacement Pledged Equipment"), which are currently 
leased pursuant to the related leases thereof described on Schedule 2 hereto (the "Replacement 
Pledged Equipment Leases"); and 

WHEREAS, in connection with such replacement, the Grantor desires through the 
execution and delivery of this Supplement to evidence the grant and attachment of the Security 
Interest of the Agreement to (i) the Replacement Pledged Equipment, (ii) the Replacement 
Pledged Equipment Leases, and (iii) all property and assets relating thereto that constitutes or 
will or would constitute (after giving effect to the grants contained in this Supplement) Collateral 
in respect of such assets, including without limitation all proceeds and products thereof 
(collectively, the assets and property described in clauses (i), (ii) and (iii) constituting the 
"Replacement Assets"); 

NOW, THEREFORE, in order to further secure the Secured Obligations, and in 
consideration of the premises and of the covenants contained herein and in the Agreement, the 
Grantor hereby grants, assigns and conveys to the Collateral Agent, for the benefit of the 
Beneficiaries and all other parties and Persons benefited under the Agreement, a Security Interest 
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[Collateral Supplement] 

in and to the Replacement Assets, including without limitation the Replacement Pledged 
Equipment described on Schedule 1 hereto, and the Replacement Pledged Equipment Leases 
described on Schedule 2 hereto. 

The grant evidenced by this Supplement is intended by the Grantor to have the effect of 
subjecting the Replacement Assets to the Security Interest of the Agreement in order that the 
Replacement Pledged Equipment shall thereupon constitute and be deemed for all purposes of 
the Agreement and any other Operative Agreement, "Pledged Equipment" within the meaning 
of the Agreement, and the Replacement Pledged Equipment Leases shall thereupon constitute 
and be deemed for all purposes of the Agreement and any other Operative Agreement, "Pledged 
Equipment Leases" within the meaning of the Agreement. The Grantor further agrees that this 
Supplement shall constitute an Operative Agreement following its execution and delivery by the 
Grantor in favor of the Collateral Agent. 

THIS SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND 
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,. 
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN 
SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW). 

[signature follows] 

2 
CHICAG0/#2786199.2 



[Collateral Supplement] 

IN WITNESS WHEREOF, the Grantor has caused this Supplement to be duly executed 
by one of its duly authorized officers, as of the day and year first above written. 

TRINITY RAIL LEASING III L.P. 

By: TILX GP III, LLC, its General Partner 

By:. __ ---7"'1'-"'-"----:..........:.-"""'-=-=-----

N ame: CT° C..'SSe.. \j , c_ l'e,W~ 
Title: kc. \>,e~iJ"'-t Cl1\d lJntcf \ nve~ml\.--\;-

(Jµ;;Lu 

3 



ST A TE OF -1(}Kl{J 
COUNTY OF {}uJaJ 

) 
) 
) 

[Collateral Supplement] 

SS: 

# 
On this'dl day of December, 2015, before me personally appeared 

Jesse V. Crews , to me personally known, who being duly 
sworn, stated that he iSTice President & Chief Investment Officerof TILX GP III, LLC, General. 
Partner of Trinity Rail Leasing III L.P., that said instrument was signed on behalf of said limited 
partner by said limited liability company as general partner of Trinity Rail Leasing III L.P. by 
authority of its manager(s), and he acknowledged that the xecution of the foregoing instrument 
was the free act and deed of said limited partnership and " ited liability company 

My Commission Expires: tj Af \ \{,\ •"'"""''• SARAH NICHOLE REYNOLDS 
'!."' ,.\'" ,,(/~/,,. T 

ll!J:::A:;~f:-;. Notary Public. State of exos 
L}.]-"\.i;} My ccmm1ss1on Expnes 
"'•?i·· . .,,+_.::- August 04, 2019 

~1,,n~~"'''' 
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SCHEDULE 1 

Replacement Pledged Equipment 

TILX016180 
TILX016182 
TILX016184 
TILX016185 
TILX016187 
TILX016188 
TILX016189 
TILX016190 
TILX016191 
TILX016192 
TILX016193 
TILX016194 
TILX016200 
TILX016202 
TILX016203 
TILX016204 
TILX016206 
TILX016207 
TILX016208 
TILX016209 
TILX016210 
TILX016211 
TILX016215 
TILX016216 
TILX016235 
TILX016236 
TILX016237 
TILX016239 
TILX016240 
TILX016241 
TILX016242 
TILX016244 
TILX016246 
TILX016248 
TILX016250 
TILX016252 
TILX016255 
TILX016256 
TILX016257 
TILX016258 
TILX016260 
TILX016262 
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Replacement Pledged Equipment 

TILX016263 
TILX016265 
TILX016267 
TILX016268 
TILX016269 
TILX016270 
TILX150300 
TILX150301 
TILX150302 
TILX150303 
TILX150304 
TILX150305 
TILX150306 
TILX150307 
TILX150308 
TILX150309 
TILX150310 
TILX150311 
TILX150312 
TILX150313 
TILX150314 
TILX150315 
TILX150316 
TILX150318 
TILX150320 
TILX150321 
TILX150322 
TILX150323 
TILX150324 
TILX150325 
TILX150326 
TILX150327 
TILX150328 
TILX150329 
TILX150330 
TILX150331 
TILX150334 
TILX150335 
TILX150336 
TILX150337 
TILX150338 
TILX150339 
TILX150340 
TILX150341 
TILX150342 

SCHEDULE 1 
Page2 

[Collateral Supplement] 



CHICAG0/#2786199.2 

Replacement Pledged Equipment 

TILX150343 
TILX150344 
TILX150345 
TILX150346 
TILX150347 
TILX150349 
TILX150351 
TILX150352 
TILX150354 
TILX150355 
TILX150356 
TILX150357 
TILX150358 
TILX150359 
TILX150360 
TILX150361 
TILX150362 
TILX150363 
TILX150364 
TILX150365 
TILX150366 
TILX150367 
TILX150368 
TILX150369 
TILX150370 
TILX150371 
TILX150372 
TILX150373 
TILX150374 
TILX150375 
TILX150376 
TILX150377 
TILX150378 
TILX150379 
TILX150380 
TILX150381 
TILX150382 
TILX150383 
TILX150384 
TILX150385 
TILX150386 
TILX150387 
TILX150388 
TILX150389 
TILX150390 

SCHEDULE 1 
Page 3 

[Collateral Supplement] 



CHICAG0/#2786199.2 

Replacement Pledged Equipment 

TILX150391 
TILX150392 
TILX150393 
TILX150394 
TILX150395 
TILX150397 
TILX150398 
TILX150399 
TIMX201180 
TIMX201181 
TIMX201182 
TIMX201183 
TIMX201184 
TIMX201185 
TIMX201186 
TIMX201187 
TIMX201188 
TIMX201189 
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[Collateral Supplement] 

SCHEDULE2 

Replacement Pledged Equipment Leases 

Rider One (1) to Railroad Car Lease Agreement dated as of December 7, 2011, between 
Trinity Industries Leasing Company, as lessor, and OMYA, Inc., as lessee; 

Rider Six (6) to Railroad Car Lease Agreement dated as of February 5, 2014 between 
Trinity Industries Leasing Company, as lessor, and OMYA, Inc., as lessee; and 

Rider Fourteen (14) to Master Railcar Lease Agreement dated as of May 1, 2009 between 
Trinity Industries Leasing Company, as lessor, and E.I. DuPont de Nemours and Company, as 
lessee; 

each as amended, supplemented, modified and assigned from time to time, but solely as 
they relate to the Pledged Equipment. 
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April 20, 2016




