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April 27, 1989

Egui

ment Trust Agreement Supplement No.

Dated as of April 10, 1989
m - :

m st eement
Filed under Recordation No. 15608
Dear Ms. McGee:

Pursuant to 49 U.S.C.

.S. § 11303 and the Commission’s
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Trailer Train Company for filing and
'ftaL1L4 recordation counterparts of the following document:
o KR fat
1Seo - B

Equipment Trust Agreement Supplement No. 2 dated
as of April 10, 1989, between Trailer Train Company, as

Company, and Mercantile-Safe Deposit and Trust Company,
as Trustee.

Equipment Trust Agreement Supplement No. 2 amends
an Equipment Trust Agreement dated as of April 15, 1988

’
previously filed and recorded with the Interstate Commerce
Commission on April 27, 1988, at 1:25 p.m., Recordation
No. 15608, and an Equipment Trust Agreement Supplement No. 1
dated as of September 27, 1988, previously filed and recorded
with the Interstate Commerce Commission on September 29
e 1988, at 11:50 a.m., Recordation No. 15608-A.

The Supplement amends Schedule I of the Equipment
Trust @greement by adding additional Equipment at least

equal in value to the amount of the Thrall quantity discount



refund and to reduce the unit prices of the Equipment
originally purchased from Thrall by amounts totalling the
refund. :

Please file and record the Supplement submitted
with this letter and assign it Recordation Number 15608-B.

Enclosed is a check for $13 payable to the Inter-
state Commerce Commission for the recordation fee for the
Supplement,

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the documents be delivered to the bearer of
this letter.

Very truly yours,

Lacwauce V. Goobn et

Laurance V. Goodrich
as Agent for
Trailer Train Company

Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.



Pnterstate €ommeree Commission

Mashington, B.E. 20423 4.28.89

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath,Swaine, & Moore

One Chase Manhattan Plaza
New York,N.¥. 10005

Dear: Sir:

The enclosed docunent(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act,
49 U.S.C. 11303, on 4,28.89 , at 12:25pm .

and assigned recordation number(s). 15608-D

Sincerely yours,

M%’ﬂ?ﬁw

Noreta R. McGee
Secretary

Enclosuvre(s)
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gf&b ﬁgﬁﬁ EQUIPMENT TRUST AGREEMENT SUPPLEMENT
W NO. 2 dated as of April 10, 1989, by and
Qﬁﬂ& between MERCANTILE-SAFE DEPOSIT AND TRUST
AR COMPANY, a Maryland banking corporation, as

Trustee (the ”Trustee”) and TRAILER TRAIN
COMPANY, a Delaware corporation (the
¥Company”) .

WHEREAS the parties hereto have entered into an
Equipment Trust Agreement dated as of April 15, 1988 (the
"Trust Agreement”) providing for the sale, transfer and
delivery to the Trustee of certain railroad equipment
described in Schedule I thereto;

WHEREAS the Trust Agreement has been filed and
recorded with the Interstate Commerce Commission pursuant to
the reguirements of 49 U.S.C. § 11303 on April 27, 1988, at
1:25 p.m. and assigned recordation number 15608, and
deposited in the Office of the Registrar General of Canada
pursuant to Section 86 of the Railway Act of Canada on April
27, 1988, at 2:30 p.m.;

WHEREAS Equipment Trust Agreement Supplement No. 1
dated as of September 27, 1988, has been filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on September 29, 1988, at 11:50 a.m., recordation number
15608-A;

WHEREAS subsequent to the completion of all
equipment closings under the Trust Agreement, the Company
received from Thrall Car Manufacturing Company (”Thrall”) a
quantity discount, of which $441,600.00 is attributable to
the Equipment acquired pursuant to the Trust Agreement (the
#Refund Amount?”);

WHEREAS pursuant to the second paragraph of
Section 5.04 of the Trust Agreement an amount equal to 100%
of the Refund Amount must be deposited with the Trustee,
which funds in turn may be paid over by the Trustee to the
Company, pursuant to the last paragraph of Section 5.07 of
the Trust Agreement, against conveyance to the Trustee of
units of Equipment having a Value (as defined in the Trust
Agreement) not less than the amount of the Refund Amount;
and

WHEREAS the Company desires to add to Schedule I
of the Trust Agreement additional Equipment at least equal
in Value to the Refund Amount and to reduce the unit prices



of the Equipment originally purchased from Thrall by amounts
totalling the Refund Amount;

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

(1) Schedule I is hereby supplemented and
restated in its entirety as set forth in Exhibit I
" hereto; and

(2) the Company will promptly cause this Supple-
ment No. 2 to be filed and recorded with the Interstate
Commerce Commission pursuant to the requirements of 49
U.S.C. § 11303 and deposited in the Office of the
Register General of Canada pursuant to Section 86 of
the Railway Act of Canada.

.Except as supplemented hereby, the Trust Agreement
shall remain unaltered and in full force and effect.

Any and all notices, requests, certificates and
other instruments executed and delivered after the execution
and delivery of this Supplement No. 2 may refer to the
"Equipment Trust Agreement dated as of April 15, 1988”
without making specific reference to this Supplement No. 2,
but nevertheless all such references shall be deemed to
include this Supplement No. 2 unless the context shall
otherwise require.

IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authorlty, has caused this instru-
ment to be duly executed in its corporate name by its
officer, thereunto duly authorized, all as of the date first



above written, and each of the undersigned signatories
hereto declares pursuant to 28 U.S.C. § 1746 under penalty
of perjury that the foregoing is true and correct and was
executed on the date indicated below its signature.

[ CORPORATE SEAL]

Attest:

#fﬁﬁ;Qﬁfzﬂcq}7z~—

corroraTe.” Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Trustee

1
Executed on April /f, 1989

TRAILER TRAIN COMPANY,

by

Treasurer
Executed on April , 1989
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EQUIPMENT TRUST AGREEMENT SUPPLEMENT
NO. 2 dated as of April 10, 1989, by and
-between MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland banking corporation, as
Trustee (the "Trustee”) and TRAILER TRAIN
COMPANY, a Delaware corporation (the
7Company”).

WHEREAS the parties hereto have entered into an
Equipment Trust Agreement dated as of April 15, 1988 (the
"Trust Agreement”) providing for the sale, transfer and
delivery to the Trustee of certain railroad equipment
described in Schedule I thereto;

WHEREAS the Trust Agreement has been filed and
recorded with the Interstate Commerce Commission pursuant to
the requirements of 49 U.S.C. § 11303 on April 27, 1988, at
1:25 p.m. and assigned recordation number 15608, and
deposited in the Office of the Registrar General of Canada
pursuant to Section 86 of the Railway Act of Canada on April
27, 1988, at 2:30 p.m.:

WHEREAS Equipment Trust Agreement Supplement No. 1
dated as of September 27, 1988, has been filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on September 29, 1988, at 11:50 a.m., recordation number
15608-4;

WHEREAS subsequent to the completion of all
equipment closings under the Trust Agreement, the Company
received from Thrall Car Manufacturing Company (”Thrall”} a
quantity discount, of which $441,600.00 is attributable to
the Equipment acquired pursuant to the Trust Agreement (the
#Refund Amount”);

WHEREAS pursuant to the second paragraph of
Section 5.04 of the Trust Agreement an amount equal to 100%
of the Refund Amount must be deposited with the Trustee,
which funds in turn may be paid over by the Trustee to the
Company, pursuant to the last paragraph of Section 5.07 of
the Trust Agreement, against conveyance to the Trustee of
units of Equipment having a Value (as defined in the Trust
Agreement) not less than the amount of the Refund Amount;
and

WHEREAS the Company desires to add to Schedule I
of the Trust Agreement additional Equipment at least equal
in Value to the Refund Amount and to reduce the unit prices



of the Equipment originally purchased from Thrall by amounts
totalling the Refund Amount;

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

(1) Schedule I is hereby supplemented and
restated in its entirety as set forth in Exhibit I
hereto; and

(2) the Company will promptly cause this Supple-
ment No. 2 to be filed and recorded with the Interstate
Commerce Commission pursuant to the requirements of 49
U.S.C. § 11303 and deposited in the Office of the
Register General of Canada pursuant to Section 86 of
the Railway Act of Canada.

. Except as supplemented hereby, the Trust Agreement
shall remain unaltered and in full force and effect.

Any and all notices, requests, certificates and
other instruments executed and delivered after the execution
and delivery of this Supplement No. 2 may refer to the
YEquipment Trust Agreement dated as of April 15, 1988”
without making specific reference to this Supplement No. 2,
but nevertheless all such references shall be deemed to
include this Supplement No. 2 unless the context shall
otherwise require.

IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this instru-
ment to be duly executed in its corporate name by its
officer, thereunto duly authorized, all as of the date first



above written, and each of the undersigned signatories
hereto declares pursuant to 28 U.S.C. § 1746 under penalty
of perjury that the foregoing is true and correct and was
executed on the date indicated below its signature.

{CORPORATE SEAL]

Attest:

Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Trustee

by

Vice President
Executed on April , 1989

TRAILER TRAIN COMPANY,

b il
for80 %uu;)

Treasurer
Executed on April 24, 1989
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