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BY MESSENGER

Interstate Commerce Commission

Room 2303

12th Street and Constltutlon AVanue, N.W.
Washington, D.C. = 20423

Attention: Ms. Mildred Lee
Ladies and Gentlemen:

Enclosed for filing with the Commission pursuant to
Section 11303(a) of Title 49 of the U.S. Code are two
originally executed and notarized copies of the document
described below.

This document is a supplement (the “Supplement”) to a
Security Agreement, dated as of March 26, 1986 (the
"Security Agreement"), between MidSouth Rail Corporation
(the "Debtor") and The First National Bank of Boston, as
agent for itself and other 1lenders (the "Secured Party")
covering the Debtor's rolling stock and all other properties
and rights of the Debtor whether now owned or hereafter
acquired. This supplement is a secondary document and
supplements the Security Agreement which 1is a primary
document.

The names and addresses of the parties to the
Supplement and the Security Agreement are as follows: the
Debtor is MidSouth Rail Corporation, whose chief executive
office is 1located at 111 East Capitol Street, Jackson,
Mississippi 39201; the Secured Party is The First National
Bank of Boston, as agent, whose head office is located at
100 Federal Street, Boston, Massachusetts 02110.
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This Supplement supplements the schedule of rolling
stock attached as Schedule III to the Security Agreement to
confirm and clarify the Secured Party's existing lien on and
security interest in  such 1rolling stock as <collateral
covered by the Security Agreement which was filed with the
Commission on March 31, 1986 as document No. 14930.

A short summary of the document to appear in the index
is as follows:

"Supplement to Security Agreement dated as of
March 27, 1991 supplementing a security agreement dated
as of March 26, 1986 and recorded as document No. 14930
between MidSouth Rail Corporation, as the debtor, and
The First National Bank of Boston, as agent, as secured
party, confirming and clarifying the security interest
in certain railroad cars, locomotives and other rolling
stock as collateral covered by the Security Agreement."

Also enclosed is a check in the amount of fifteen
dollars payvable to the Interstate Commerce Commission, to
cover the recording fee prescribed by the Commissioner in
its rules and regulation.

Please acknowledge receipt of this document at your
earliest convenience by returning to the undersigned in the
envelope provided the enclosed copy of this letter together
with a copy of the Supplement as filed.

If you have any gquestions with respect to the enclosed,
please call the undersigned collect at 617-951-8760.

Sincerely,

A , .
; / [ od i L.
A Wil"’--.- vl""".},bl!.‘-r'jkr‘l‘"""1["'4‘ 1'L """""""""" ’
vy
! '4'

Toby R.“Serkin

/pew:0287U
Enc.
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Rolling Stock, as provided in the Security Agreement, in
order to protect the security interest in and lien on such
Rolling Stock created by the Security Agreement;

NOW, THEREFORE, in consideration of the foregoing
premises, the parties hereto hereby agree as follows:

1. Supplement to Security Adreement. Schedule III to
the Security Agreement is hereby supplemented by adding
thereto the additional pages attached hereto as Schedule
III. In no event shall the pages attached hereto as
Schedule 1I1I be in 1lieu of said original $Schedule III, it
being understood and agreed that this Supplement is intended
merely to confirm and clarify the Agent's existing lien on
and security interest in the rolling stock listed and
described on the pages attached hereto.

2. Representations and Warranties. The Company
hereby represents and warrants to the Agent as follows:

(a) The execution and delivery by the Company of
this Supplement and all other instruments and
agreements required to be executed and delivered by the
Company in connection with the transactions
contemplated hereby or referred to herein
(collectively, the "Supplemental Security Documents"),
and the performance by the Company of its obligations
and agreements under the Supplemental Security
Documents and the Security Agreement as supplemented
hereby, are within the corporate authority of the
Company, have been authorized by all necessary
corporate proceedings on behalf of the Company and do
not and will not contravene any provision of law or any
of the Company's charters, other incorporation papers,
by-laws or any stock provision or any amendment thereof
or of any indenture, agreement, instrument or
undertaking binding upon the Company.

{b) This Supplement and the Security Agreement as
supplemented hereby constitute legal, valid and binding
obligations of the Company, enforceable in accordance
with their respective terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium or
similar laws relating to or affecting generally the
enforcement of creditors® rights.

"(c) Except for the filing with the TInborstale
Commerce Commission with respect to this Supplement, no
approval = or consent of, or filing with, any
governmental agency or authority is required to make
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valid and legally binding the execution, delivery or
performance by the Company of the Supplemental Security
Documents or the Security Agreement as supplemented
hereby, or the consummation by the Company of the
transactions among the parties contemplated hereby and
thereby or referred to herein.

(d} The representations and warranties contained
in §5 of the Security Agreement were correct at and as
of the date made. Except to the extent that the facts
upon which such representations and warranties were
based have changed in the ordinary course of business
(which changes, either singly or in the aggregate, have
not been materially adverse), such representations and
warranties also are correct at and as of the date
hereof.

(e) The Company has performed and complied in all
material respects with all terms and conditions herein
required to be performed or complied with by it prior
to or at the time hereof, and as of the date hereof
and, after giving effect to the provisions hereof,
there exists no Default or Event of Default or
condition which, with either or both the giving of
notice or the lapse of time, would result in a Default
or an Event of Default upon the execution and delivery
of the Supplemental Security Documents or otherwise.

3. Conditions to Effectiveness. The effectiveness of
this Supplement shall be subject to the conditions precedent
set forth below in this Section 3. The signature of the

Agent to this Supplement shall indicate that each of such
conditions is satisfied.

(a) Execution and Delivery. The Company and the
Agent have executed and delivered counterparts of this
Supplement.

(b) Proceedings and Documents. All proceedings
in connection with the transactions contemplated by this
Supplement and all documents incident thereto and which the
Agent reasonably deems necessary or proper to continue the
security interest and lien created by the Security Agreement
as supplemented hereby shall be reasonably satisfactory in
form and substance to the Agent, and the Agent has received
all information and such counterpart originals or certified
or other copies of such documents as the Noend iy
reasonably request.
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4. Miscellanegus Provisions. (a) All of the terms,
conditions and provisions of the Security Agreement shall
remain the same. It is declared and agreed by each of the
parties hereto that the Security Agreement, as supplemented
hereby, shall continue in full force and effect, and that
this Supplement and the Security Agreement shall be read and
construed as one instrument.

(b) Except as otherwise required by the laws of any
jurisdiction in which any Collateral is located, this
Supplement shall be governed by and construed in accordance
with the laws of the Commonwealth of Massachusetts.

(c) This Supplement may be executed in any number of
counterparts, but all such counterparts shall together
constitute but one instrument. In making procof of this
Supplement, it shall not bhe necessary to produce or account
for more than one counterpart signed by the party against
whom enforcement is sought.

(d) The Company hereby agrees to pay to the Agent, on
demand by the Agent, all reasonable and out-of-pocket costs
and expenses incurred or sustained by the Agent in
connection with the preparation of this Supplement
(including reasonable legal fees).

IN WITNESS WHEREQOF, the parties hereto have executed
this Supplement as an agreement under seal as of the date
first written above.

MIDSOUTH RAIL CORPORATION
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Title

By:

THE FIRST NATIONAL BANK OF BOSTON,
as Agent

By:

Title:
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4. Miscellaneous Provisions. (a) All of the terms,
conditions and provisions of the Security Agreement shall
remain the same. It is declared and agreed by each of the

parties hereto that the Security Agreement, as supplemented
hereby, shall continue in full force and effect, and that
this Supplement and the Security Agreement shall be read and
construed as one instrument.

(b) Except as otherwise required by the laws of any
jurisdiction in which any Collateral 1is 1located, this
Supplement shall be governed by and construed in accordance
with the laws of the Commonwealth of Massachusetts.

(c) This Supplement may be executed in any number of
counterparts, but all such counterparts shall together
constitute but one instrument. In making proof of this
Supplement, it shall not be necessary to produce or account
for more than one counterpart signed by the party against
whom enforcement is sought.

(d) The Company hereby agrees to pay to the Agent, on
demand by the Agent, all reasonable and ocut-of-pocket costs
and expenses incurred or sustained by the Agent in
connection with the preparation of this Supplement
(including reasonable legal fees).

IN WITNESS WHEREOF, the parties hereto have executed

this Supplement as an agreement under seal as of the date
first written above.

MIDSOUTH RAIL CORPORATION

By:
Title

THE FIRST NATIONAL BANK OF BOSTON,
as Agent




STATE OF )
LOO\S’V‘WL\ﬁT"ﬁ n, D.C. ) sS.
COUNTY OF ‘ )

On this alth day of March, 1991, before me personally
appeared [Mackw ™M, levin , to me personally known, who, being
by me duly sworn, says that (s)he isCrowmvemed bd.of MidSouth
Rail Corporation, and that the said instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and (s)he acknowledges that the execution of the
foregoing instrument was the free act and deed of said
corporation.

\ M:"‘ g . y "Z ’ '
Notary Public

My Comrnlselan Fo ntermber 14, 1
y commission expires:

ahe

COMMONWEALTH OF MASSACHUSETTS )

) ss.
COUNTY OF SUFFOLK )
On this day of March, 1991, before me personally
appeared , to me personally known, who, being
by me duly sworn, says that (s)he is of The First

National Bank of Boston, and that the said instrument was
signed on behalf of said corporation by authority of its
Board of Directors, and (s)he acknowledges that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My commission expires:



STATE OF )
) ss
COUNTY OF )
On this day of March, 1991, before me personally
appeared , to me personally known, who, being
by me duly sworn, says that (s)he 1is of MidSouth

Rail Corporation, and that the said instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and (s)he acknowledges that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

My commission expires:

COMMONWEALTH OF MASSACHUSETTS )
55.

)
COUNTY OF SUFFOLK )

On thi CQ day of March, 1991, before me personally
appearedml(zuﬂg; 6@2& , to me personall %}bnown, who, being

by me duly sworn, says that (ghe is of The First
National Bank of Boston, and that the said instrument was
signed on behalf of said corporation by authority of its
Board of Directors, and (Nphe acknowledges that the
execution of the foregoing 1nsti5ment was the free act and

deed of said corporation. cL\\\

{Notary Public

/ My commission explres.€i7<527A§2?«/
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SCHEDULE III

Lh—Mar—F1
8114 AM

MIDSOUTH RAIL CUORP. LOCOMOTIVES QWNED:

LOcOMQTIVE LQCOMDTIVE

oLy #

TH09
2821
2544
2991
2886
2R04
ZR77
247X
2261
2816
2R3
2066
2789
2R%9s
8LY2
ang?
glL42
aL20
802

BL27
BL1Z
BO74
8102
BO&62
8Q7&
BOZ6
g1r08
g15%
8304
suiB
fazaa
8282
B273
8276
8318
8003
ane’7
Blen
8378
8148
814¢Q
81Q7
8152
a287
BIO7

NEW @ DESIGNATICN
702 CF=7
7003 CFw?
7004 CF=-2
7008 CF-Y
7006 CFR=7
7007 _ CF=7
7008 CF-?
7009 CF=7
7QLQ CF =7
7011 CF=7
7012 CRw7
701X CFw=7
7014 CF=7
701% CFm7
100} GF=10Q
1002 GFP=-10
1003 GF=10
1004 GE-1Q
1009 GF=10
1006 GP-~§
1007 GP=1Q
1008 GP=1Q
1009 OfF=10
1019 GF=1Q
1031 GF=L0
ilo12 GP=10
1QLT GR=1Q
1014 . BF=10
1O1% GF=-1L0Q
1016 BF=10
1017 BR-iQ
1018 @P=4i0
lOLe BGP=1Q
10ZQ GR=lQ
1Q21 GR=10Q
1022 GP=10Q
1023 GPw- L C
1024 CP=10
1029 BR-\Q
1026 GCF=-10
1027 GF=310
1028 GP-1Q
1029 GP~-1Q
103 . BP=10
L1oT) Er-1Q
1032 BP0

8184
BLZ8

1035 GP—-1Q
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DraK:

ONNER
M-3R
MR G
MaERc
MBRC
M3RC
M3RC
MERC
M3ERC
MsSRC
MiBRC
MigRg
MERT
MR
BRC
MERC
MYRC
MBRC
MEBRT
MSKRC
MGERC
MSRE
MEBRC
MUSRC
MARC
MBRG
MaRC
MERC
MESRE
MOGRC
MBRC
MEBRC
MERC
MHBRC
MURC
MEBRC
MBRE

et Ll e e T

LILD FROM LHLEDUTH CCEEORAT IO

MEOWLOCO L&-Mar=F1
SHJEQTT) oB:14 AM

MIDSOUTH RAIL CORF. LOCOMOTIVES QWNED:

# QF LoCOMOTIVE LOCOMOTIVE

UnI™® QLD # NEW # DESIGNRTION
L so8L 1036 GF=-1U
; SA43 1038 GF=10
‘ 8L77 1036 GR=10Q
» 813 1037 GF=10
N 8L 1038 GP=-10Q
L g122 1039 . BP=1Q
: g0768 1040 GP-10
- gial 1043l GP=-10
.. gn8L 1042 GF-10
. 8322 1043 EP=-10
“ f8o74 1044 GP=1Q
1 goed 1048 GFP=-10
3 ElO5 4 10446 BF=-L0
. B1%1 1Q47 GP=1Q
a4 166 1048 BF-10Q
1 8196 1049 GR=10
L £160 1030 GP=1Q
d 9174 FOQ1L BF=%
3, FO04L 002 GR-9
1 5544 FQOTJ GF~9
b FIEO0 FO04 BF=%
b §x&8 FOQON GF=3
J F4L? 1804 GF=18
i §4%1 1802 GF=18
! F4EZ 1803 GF=18
1 F404 1804 GR=18
1 EOQ9 L0808 BF=~10Q
X SOIZN 1079 BP=10Q
1 S Ankabsk 1Q67 GF~=10Q
b) 8069 10679 GF~10
3 goez 1Q52 BP=-LQ
1 BOFY GF=10 WRECKED % STUORED
1 B299 GF=10 WRECKEL % STORED
1 53143 GF =M Q WRECKEL & STORED
1 FL78 GF-¥a 9 WRECKELD & STORED
1

%340 BF =% WRECKELD & STORED

— o - -

-y
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AT
AT
AT
AT
a7

VELURG .
VEURE,
VRUFRG.
VELIRG.
VEURG.
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FILE: MULERLET
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* QF
(+ARS DESCRIPTION
100 B0 HOXCARS
18 ¥Q* ROXCARS
10 .50 BOXCARS
100 &0° ROXCARS
73 &0° BOXTARS
1490 60 ROXLARS
13 40 ROXCARS
33 COVERED HOPPERS
3B BULKHEARD FLATS
- CENTER 2EAM FLAT [LARS
pote) CENTER REAM FLAT CARS
28 CENTER REAM FLAT CARE
AP CENTER BEAM FLAT CARS
13 CENTER REAM FLAT CARS
27 CHIR HOPPERS
100 CHIF HQPPERS
8%8) TOTAL MSREC CARS LEASED
ssztmmamam
¥ QF
ARS DEBCRIPTION
=9 WOUDRACKS
10 GONDQLAB
1s TANK CARS

——— -

TOTAL MBSRC CARS OWNED

MIDGELITH CORRCRRATION

T b e s 1w s

PRCLAVE X B ERRN

MIDSOUTH RAIL CORP, LS-Mar-?
FREIGHT CARS
LEABED ~ A8 OF 02/11/%1

LESSOR MARKE YERIEY
ITEL MSRC 11000-18C000
VBURG. CHEMICAL MBRC 3000=801 .
BREENBRIER WORC 700GU~7000F
ITEL M8RC 4300~-4329Y
ITEL MBRC 4000=409¢
ITEL M8 40000-60125
HELM MSRC 4200=424"%
Ic IC7IC8 7000Q0=7 ¢ &0(x
ANDERSON TULLY ME8RC 10407=~1711 30
GREENBRIER WCRC 1028=104%4
GREENBRIER WERC 2300=-2394
GREENBRIER WCRC 2700=272¢
BREENBRIER MBRC 6000=6044
GREENBRIER WCRC 2864247
WEYERMAEUSER M8V 1440=1444
ic ICG/8M0 VARIOUS
MIDSOUTH RAIL CORP.
FREIGHT CARS
QWNED ~ A8 OF Q2/11/%91

CHNER MARKS SERIEL

MSRC MBRC JIC00=3107
MSRC MSRC 230%=-244 "
MSRC MERC 1200=121 1

————




0218U
”Zj"’ SUPPLEMENT
pH E g B a SECURITYtZGREEMENT
APR s CMISSION
\WTERSTATE €0 dated as of March 26, 1986

This SUPPLEMENT, dated as of March 27, 1991, between
MIDSOUTH RAIL CORPORATION, a Delaware corporation having its
chief executive office at 111 East Capitol Street, Jackson,
Mississippi 39201 (the "Company”), and THE FIRST NATIONAL
BANK OF BOSTON as agent (the "Agent”) for itself and the

" banks which are or may become parties to that certain

Revolving Credit and Term Loan Agreement, dated as of March
26, 1986, as amended and restated by that certain Amended
and Restated Revolving Credit and Term Loan Agreement, dated
as of December 3, 1987, as amended (as so amended, the
"Credit Agreement”) among the Company, the Agent and such
banks (such banks are individually referred to herein as a
"Secured Party" and collectively referred to herein as the
*Secured Parties"). Capitalized terms which are used herein
without definition and which are defined in the Security
Agreement referred to below shall have the same meanings
herein as in the Security Agreement.

WHEREAS, the Company and the Agent for the benefit of
the Secured Parties entered into a Security Agreement dated
as of March 26, 1986 (the "Security Agreement®), pursuant to
which the Company provided collateral security to secure the
due and prompt payment and performance of all of its
obligations then or thereafter arising under or with respect
to the Credit Agreement and the related loan documents; and

WHEREAS, under the terms of the Security Agreement the
Company agreed that it will execute and deliver to the Agent
for the benefit of the Secured Parties supplemental security
agreements and certain other instruments referred to in the
Security Agreement, and file the same in the appropriate
recording office, at such times as any change is made in one
or more of the markings or serial numbers on any of the
Rolling Stock owned or leased by the Company; and

WHEREAS, the Company has informed the Agent that
certain changes have been made in the markings and serial
numbers on certain of the Rolling Stock; and

WHEREAS, the Company and the Agent wish to enter into
this Supplement in order to supplement the schedule of
Rolling Stock which is currently attached to the Security
Agreement with the new markings and serial numbers of such



