Enclosed is a certified check in the amount of $39.00 to
cover the recordation fee.

You are hereby authorized to deliver any unneeded copies of
“the Supplement, Assignment and the Bill of Sale, with filing data
noted thereon, following recordation thereof, to the
representative of Gardner, Carton & Douglas, who is delivering
this letter and said enclosures to you.

The Supplement, Assignment and Bill of Sale relate to an
Equipment Trust Agreement, a primary document, filed and recorded
with the Secretary of the Interstate Commerce Commission on
February 4, 1988, under recordation number 1 5494, dated as of
January 15, 1988, between Trinity Industries Leasing Company (as

Vendor and Lessee), and MTrust Corp, National Association (as
Trustee).

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

Secondary Documents. (i) Supplemental Agreement No. 2, a
secondary document, dated as of June 23, 1988, between
Trinity Industries Leasing Company, 3910 Washington Avenue,
Houston, Texas 77007 and MTrust Corp, National Association,
as Trustee, 1717 Main Street, Twelfth Floor, Dallas, Texas
75201, and relating to an Equipment Trust Agreement, a
primary document, filed and recorded with the Secretary of
the Interstate Commerce Commission under recordation
number 1 5494, dated as of January 15, 1988, between Trinity
Industries Leasing Company {(as Vendor and Lessee), and MTrust
Corp, National Association, as Trustee, and covering various
railroad cars, (ii) Assignment, a secondary document, dated
as of June 23, 1988, between Trinity Industries Leasing
Company (as Assignor), and MTrust Corp, National Association,
as Trustee, and covering various railroad cars and connected
to the Equipment Trust Agreement referred to above and (iii)
Bill of Sale, a secondary document, dated as of June 23,
1988, between Trinity Industries Leasing Company (as Seller)
and MTrust Corp, National Association (as Buyer), and
covering various railroad cars and connected to the Equipment
Trust Agreement referred to above.

Very truly yours,

TRINITY INDUSTRIES LEASING COMPANY

oy: e et

F. Dean Phelps ~
Vice President
(713) 861-2955
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INTERSTATE COMMERCE COMMISSION

ASSIGNMENT dated June 23, 1988, between MIruat Corp, National
Association, a national bdanking association, acting as truatee under an
Equipment Trust Agreement, dated as of January 15, 1988 (the "Trustee"),
and TRINITY INDUSTRIES LEASING COMPANY, a corporation duly organized and
existing under the lavs of the State of Delaware (the "Company").

Preliminary Statement

The Company has agreed to cause to de sold, transferred and delivered
to the Trustee certain railroad equipment (called the "Trust Equipment”)
pursuant to the Equipment Trust Agreement, dated as of January 15, 1988,
between the Company and the Trustee (the "Trust Agreement™).

Title to the Trust Equipment i{s to be vested in and i3 to be retained
by the Trustee and the Trust EqQuipment i3 to be leased to the Company
under the Trust Agreement, all subject to the lease or leases referred to
in Exhidit A (hereinafter, vhether one or more, the "Leases") between the
Company and the lessee or lessees named therein.

Trinicy Industries Leasing Company 10.23% EQuipment Trust
Certificates due January 31, 2000 (Series 6§) in an aggregate principal
amount of $11,164,000 have been or are to be issued and sold and the ag-
gregate proceeds (including accrued interest, if any) of such sale which
equals the aggregate principal amount of the Trust Certificates i{ssued

and sold have been delivered to the Trustee for delivery to the Company,
as provided in the Trust Agreement.

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

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

1. Subject to the rights of lessees under the Leases, the Coampany
hereby assigns, transfers and sets over unto the Trustee as security for
the payment and performance of all of the Company's obligations under the
lease provided for in the Trust Agreement (i) all of the Company's right,
title and interest nov or hereafter acquired as lessor in, to and under
the Leases described i{n Exhibit A hereto, together with all rights,
povers, privileges, and other benefits of the Company now or hereafter
acquired as lessor under the Leases in respect of such units of Trust
Equipment, {ncluding but not limited to the Company's right to receive
and collect all rentals, liquidated damages, proceeds of sale and other
payments nov or hereafter to become payable to or receivable by the
Company under or pursuant to the provisions of the Leases and, in addi-
tion, (1i) all the Company's right to receive and collect all per diem
mileage or other payments nov or hereafter to become payable to the
Company in respect of the Trust Equipment, whether under or pursuant o>




the provisions of any of the Leases or othervise. The Trustee hereby
appoints the Company its agent to collect and receive any and all of such
rentals and other payments and to take any and all actions in respect of
such Leases until the happening of an Event of Default (as such term {s
defined {n the Truat Agreement). The Company represents and warrants
that it has not heretofore made and agrees that {t will not hereafter
make in respect of the Trust Equipment any other assignment of the Leases

or the rentals or the payments payable to or receivable by the Company
under any of the Leases. .

2. It is expressly understood and agreed that the asaignment made
and security interest granted herein applies only to the Leases (and any
right, title, interest, power, and privilege of the Company as lessor
thereunder) insofar as such Leases cover or otherwise apply to the raill
cars descridbed in Exhidit A hereto and any rail cars substituted as
replacements for the rail cars described in Exhibit A hereto (but does

not apply to any rail cars added to such Leases as additional and not
replacement rail cars).

3. It is expressly agreed that the rights hereby assigned to the
Trustee are subject to the rights of lessees under the Leases, and that
the Trustee, 30 long as any such lessee i{s not in default under its
Lease, shall not- interfere with the rights of peaceful and undisturbed

possession of such lessee in and to any of the Trust Equipment in accord-
ance with the terma of such Lease.

4, In addition to, and without in any wvay limiting, the powvers
conferred upon the Trustee by Sections 6.0l and 6.02 of the Trust
Agreement, the Trustee may upon the happening of an Event of Default (as
defined in the Trust Agreement) and not otherwvise, in the Trustee's own
name or in the name of the Truatee's nominee, or in the name of the
Company or as the Company's attorney, (i) ask, demand, sue for, collect
and receive any and all rentals or per diem mileage or other payments to
which the Company is or may become entitled in respect of the Trust
Equipment and (ii) enforce compliance by lessees under the Leases with
all the terms and provisions thereof and make all waivers and agreements,
give all notices, consents and releases, take all action upon the
happening of an Event of Default specified in the Leases, and do any and
all ocher things whatsoever which the Company, as lessor, 1s or may
become entitled to do under the Leases.

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

6. (a) Upon the full discharge and satisfaction of the Company's
obligation under the lease provided for in the Trust Agreement, the assign-
ment made pursuant to this instrument shall terminate and all rights, citle




and interest of the Trustee as assignee hereunder in and to any Lease or any
payments in respect of the Trust Equipment shall revert to the Company.

(b) Upon the release of any unit of Trust Equipment pursuant to

Section 5.03 of the BEquipment Trust Agreement, this Assignment shall termi-

nate pro tanto wicth respect to (1) such unic of Trust BEquipment and (ii)

rights assigned to the Trustee hereby and by the Equipment Trust Agreement

in the Leases insofar as they relate to such unit of Trust Equipment, and

upon such partial termination such unit of Trust Equipment and rights shall

revert to the Company or to such person Or persons as may bdbe legally en-

ticled thereto, provided, however, that if an Event of Default (as defined
in the Equipment Trust Agreement) has occurred and is then continuing, such
termination and reversion shall not occur until such Event of Default shall

have been cured or wvaived in accordance with the provisions of the Equipment

Trust Agreement. After any partial termination, the provisions of this
Assignment shall no longer be applicable to such unit of Trust Equipment and
rights, and the Trustee shall at the request of the Company or such other
person, and at the expense of the Company, deliver to the Company or such
other person, a writing evidencing such partial terminaction.

7. The Company covenants and agrees vwith the Trustee that {n any suic,
proceeding or action brought by the Trustee pursuant to the provigsions of
this i{nstrument for any rentals or per diem mileage or other payments in
respect of the Trust Equipment, whether under or pursuant to the provisions
of any Lease or othervise, or to enforce any provisions of any Lease, the
Company vill save, indemnify and keep the Trustee harmless from and against

all expense, loss or damage suffered by reason of any defense, set-off,
counterclaim or recoupment whatsoever. :

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

9. All demands, notices and communications hereunder shall be in writ-
ing and shall be deemed to have been duly given and personally delivered at
or mailed by first class mail, postage prepaid, to (i) in the case of the
Company, delivered at 3910 Washington Avenue, Houston, Texas 77007,
Attention: President (with a copy to Trinity Industries, Inc., if by couri-
er, at 2529 Stemmons Preevay, Dallas, Texas 75207, Attention: President or
by mail, to P.0. Box 568887, Dallas, Texas 75356, Attention: President), or
such other address as may hereafter be furnished to the Trustee in writing
by ‘the Company, and (ii) in the case of the Trustee, 1717 Main Street,
Twelfth Ploor, Dallas, Texas 75201, Attention: Debt Administration, or such
other address as may hereafter be furnished to the Company in writing by the
Trustee. An affidavit by any person representing or acting on behalf of the
Company or the Trustee, as to such mailing, having the regiatry receipt
attached, shall be conclusive evidence of the giving of such demand notice
or communication. Any communication so addressed and mailed by registered
or certified mail shall be deemed to be given on vhichever of the following
dates shall first occur: (i) the date of actual receipt thereof by the
intended recipient, (ii) the fifth day next following the date mailed, or




(111) if the sudetance thereof is communicated to \he intended recipient bdvy
hand delivery, telephome or telex om or prior to the date f such mailing,
the date 80 mailed.

10. This Assignment may be executed in counterparts each of vhich shall
be deemed to bde an original and all of such counterparts together constituce
but one and the same instrument. :

11. THE PROVISIONS OF THIS AGREEMENT AND ALL RIGNTS AND OBLIGATIONS oFf
THRE PARTIES HERSUNDER SHALL IN ALL RESPECTS B8 GOVERNED B8Y, AND CONSTRUED
AND ENTORCED IN ACCORDANCE WITH, THE LAWS OF THR STATR OF ILLINOIS,
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE.

I[N WITNESS WHEREOP, the Company and the Trustee have caused their names
to be signed hereto by their respective officers thereunto duly authorized
duly attested by their authorized officers as of the day and yesar firsc

MTRUST CORP, NATIONAL ASSOCIATION
Trustee

)/

Its: _J Ryt OFF/CEL

-

-

TRINITY INDUSTRIES LEASING COMPANY

Vace Prosadbi s

Attest:

Its: _Qatals vk Soleas than

/.



STATE OF TEXAS §

COUNTY OF DALLAS §

, 1988, before me personally

appeared , to me p7;qonal known, who
being by me duly gworn, says thatshe is the L0~
of Ztbat 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 she
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

[SEAL]

Jean C. McClellan
Notary Public. State of Texas
My Commission Expires 3/13/90

My commission expires:

STATE OF TEXAS §
" §s8.:
COUNTY OF DALLAS §

On this 4fﬂday of , 1988, before me personally
appeared ., to me personally,known, who
being by me duly sworn, ys that he is the ZéZgg féé&ggééggz:
of nzZgZ%%*ﬂéiéagﬁg;au5§:gg;§?_, that the seal affixed to the
foregoing Anstrument is the cdrporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he

acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

[SEAL] ¢ %@Mo
_ _ Notary Pubfic in and for”

said county and state

My commission expires:




EXHIBIT A

Description of Leases

Railroad Car Net Lease Agreement, dated July 1, 1987, between
Trinity Industries Leasing Company and Reagent
Chemical & Research, Inc. covering the following described
railroad cars:

Number of Cars Type Car Numbers
2 20,429 Gal. RCRX 1256,1259
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