
DEC i a 1995 "1 BO
FIRST SUPPLEMENTAL EQUIPMENT TRUST AGREEMENT *** ~

UNION TANK CAR COMPANY (SERIES 25)

THIS FIRST SUPPLEMENTAL EQUIPMENT TRUST AGREEMENT, dated
December 15, 1995, by and between Union Tank Car Company (the
"Company"), a corporation duly organized and existing under the
laws of Delaware, and The First National Bank of Chicago (the
"Trustee").

Recitals

A. The Company has heretofore executed and delivered to the
Trustee an Equipment Trust Agreement ("Trust Agreement") dated
September 20, 1995, providing for the issuance of Trust
Certificates (Series 25) in the aggregate principal amount of
$18,786,000, of which $14,613,000 principal amount was issued on
September 20, 1995 and the remaining $4,173,000 principal amount is
being issued on the date hereof.

B. The Company desires to comply with the Trust Agreement by
executing and delivering this supplement thereto, to evidence the
inclusion of certain Equipment as a part of the Trust Equipment
under the Trust Agreement. Capitalized terms not defined herein
shall have the meanings ascribed thereto in the Trust Agreement.

Agreement

The Company hereby covenants and agrees with the Trustee, for
the equal and proportionate benefit of the respective holders from
time to time of the Trust Certificates, as follows:

1. Subjection of Equipment to -Trust Agreement. The
Equipment described in Schedule A hereto is hereby included as part
of the Trust Equipment under the Trust Agreement and from and after
the date hereof is and shall be subject to all the terms and
conditions of the Trust Agreement in all respects.

2. Concerning the Trustee. The Trustee accepts the
provisions of this First Supplemental Equipment Trust Agreement but
only upon the terms and conditions set forth in the Trust
Agreement. Without limiting the generality of the foregoing, the
Trustee assumes no responsibility for the correctness of the
recitals herein contained, which shall be taken as the statement of
the Company. The Trustee makes no representations and shall have
no responsibility as to the validity of this First Supplemental
Equipment Trust Agreement.

3. Miscellaneous. Except as hereby expressly provided, the
Trust Agreement is in all respects ratified and confirmed and all
the terms, provisions and conditions thereof shall be and remain in
full force and effect. This First Supplemental Equipment Trust
Agreement may be executed in any number of counterparts, each of
which shall be an original.



The Company and the Trustee have caused this First
Supplemental Equipment Trust Agreement to be duly executed by their
respective.officers thereunto duly authorized and their respective
corporate seals, duly attested, to be hereunto affixed, all as of
the date first stated above.

UNION TANK CAR COMPANY

Attest

Attest:

R.C. Gluth,
Executive Vice President

Robert W.'WeBb,Secretary

THE FIRST NATIONAL BANK OF CHICAGO

By:.

Trust Officer
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The Company and the Trustee have caused this First
Supplemental Equipment Trust Agreement to be duly executed by their
respective officers thereunto duly authorized and their respective
corporate seals, duly attested, to be hereunto affixed, all as of
the date first stated above.

UNION TANK CAR COMPANY

By:.
R.C. Gluth,
Executive Vice President

Attest:

Robert W. Webb, Secretary

THE FIRST NATIONAL BANK OF CHICAGO

By:.

Attest: /:'-,

Trus/t Officer
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STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

On December 15 , 1995, before me personally came R.C. Gluth,
to me known, who, being by me duly sworn, did depose and say that
he is Executive Vice President of Union Tank Car Company, one of
the corporations described in and which executed the foregoing
instrument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it was
so affixed by order of the Board of Directors of said corporation;
and that he signed his name thereto by like order.

"OFFICIAL SEAL"
JANIS L. MEYER

Notary Public, State of Illinois
My Commission Expires May 1, 1996

(SEAL)

STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

On December , 1995, before me personally came
, to me known, who, being by me duly sworn,

did depose and say that he/she is of
The First National Bank of Chicago, one of the corporations
described in and which executed the foregoing instrument; that
he/she knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of said corporation; and that
he/she signed his/her name thereto by like order.

Notary Public

(SEAL)
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STATE OF ILLINOIS )
) ss

COUNTY OF COOK )

On December , 1995, before me personally came R.C. Gluth,
to me known, who, being by me duly sworn, did depose and say that
he is Executive Vice President of Union Tank Car Company, one of
the corporations described in and which executed the foregoing
instrument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it was
so affixed by order of the Board of Directors of said corporation;
and that he signed his name thereto by like order.

Notary Public

(SEAL)

STATE OF ILLINOIS )
) ss

COUNTY OF COOK )

^On December//__, 1995, before me personally came
w/-'ii'<lCL Oil RGRJiMNQ , to me known, who, being by me duly sworn,
did depose and say that he/she is Assistant Vice President of
The First National Bank of Chicago, one of the corporations
described in and which executed the foregoing instrument; that
he/she knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of said corporation; and that
he/she signed his/her name thereto by like order.

Notary Public

(SEAL) - _ - v v v v v w w vvw

OFFICIAL SEAL
SOMSRj HELiVJER

NOTARY PUBLIC. STATE OF ILLINOIS ''
MY COMMISSION EXPIRES.-01/14/99 '

lAJtJtAAAA A .• & _ .4 .. .. _ _ _ _
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RECEIPT FOR TRUST EQUIPMENT

I, Robert W. Webb, hereby certify that there has been
delivered to me, as agent for The First National Bank of Chicago,
Trustee under the Equipment Trust Agreement dated September 20,
1995 (Series 25) by and between the said Trustee and Union Tank Car
Company, the Trust Equipment described and specified by numbers in
Schedule A attached hereto, which Schedule A is hereby incorporated
herein by reference and made a part hereof.

Agent for
THE FIRST NATIONAL BANK OF CHICAGO

Dated December \S, 1995.
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Union Tank Car Company Schedule N

Road Car
Mark Number

Hopper Cars

UNPX
UNPX
UNPX
UNPX
UNPX
UNPX
UNPX
UNPX

128178
128179
128180
128181
128182
128183
128184
128185

Built AAR
Date Code

95/09 C712
95/09 C712
95/09 C712
95/09 C712
95/09 C712
95/09 C712
95/09 C712
95/09 C712

LO
LO
LO
LO
LO
LO
LO
LO

Total Hopper Cars 8

Non-pressure Cars

PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX

76131
76132
76133
76134
76135
76136
76137
76138
76139
76140
76141

' 16116
16117
16118
16119
16120
16121
16122
16123
16124
16125
16126
16127
16128
16129
16130
16131
16132
16133
16134

95/09
95/08
95/08
95/09
95/08
95/09
95/09
95/09
95/09
95/09
95/09
95/09
95/09
95/09
95/09
95/09
95/09
95/10
95/09
95/09
95/09
95/10
95/10
95/10
95/10
95/09
95/10
95/10
95/10
95/10

T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T106
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054

111A100W1
111A100W1
111A100W1
111A100W1
111A100W1
111A100W1
111A100W1
111A100W1
111A100W1
111A100W1
111A100W1
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
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Union Tank Car Company Schedule

Road
Mark

PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX

Car
Number

16135
16136
16137
16138
16139
16140
16141
16142
16143
16144
16145
16146
16147
16148
16149
16150
16151
16152
16153
16154
16155
16156
16157
16158
16159
16160
16161
16162
16163
16164
16165
16166
16167
16168
16169
16170
16171
16172
16173
16174
16175
16176
16177
16178
16179
16180

Built
Date

95/10
95/10
95/10
95/10
95/10
95/11
95/11
95/10
95/10
95/10
95/10
95/10
95/10
95/11
95/11
95/10
95/10
95/10
95/11
95/11
95/10
95/10
95/10
95/10
95/10
95/10
95/10
95/11
95/11
95/10
95/11
95/10
95/10
95/10
95/10
95/10
95/10
95/11
95/11
95/11
95/10
95/11
95/11
95/11
95/11
95/11

AAR
Code

T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054

DOT
Class

111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
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Union Tank Car Company Schedule

Road
Mark

PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX
PROX

Car
Number

16181
16182
16183
16184
16185
16186
16187
16188
16189
16190
16191
16192
16193

Built
Date

95/11
95/11
95/11
95/11
95/11
95/11
95/11
95/11
95/11
95/11
95/11
95/11
95/11

AAR
Code

T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054
T054

DOT
Class

111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2
111A100W2

Total Non-pressure Cars 89

Page 3


