
INGHAM, DANA & GOULD
ISO FEDERAL STREET

BOSTON, MASSACHUSETTS O 2 I I O

TELEPHONE: (6 i7> ssi-sooo

TELEX: 2 7 5 1 4 7 BDGBSN UR

CABLE ADDRESS: BLODGHAM BSN

TELECOPY: i e \ ? > 951-8736

WASHINGTON OFFICE
isoa> ssa-sazo

HARTFORD OFFICE
03» ;::-a-9-37 ;po

APR 11991 "II 40 AM

INTERSTATE rov'ficp^ jvjvpjKtn*!

BY MESSENGER

CAPE COD OFFICE

ISO8) •[Vi?O--O^a.3

J - U 9 1 A 0 0 3

LONDON OFFICE

Ol I --4*3-7 «-799-3:646.

March 29, 1991

*••?

-£ !,!»

Interstate Commerce Commission
Room 2303
12th Street and Constitution Avenue, 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 lenders (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 is a primary
document.

The names and addresses of the parties to the
Supplement and the
Debtor is MidSouth
office is located
Mississippi 39201;
Bank of Boston, as
100 Federal Street,

Security Agreement are as follows: the
Rail Corporation, whose chief executive
at 111 East Capitol Street, Jackson,
the Secured Party is The First National
agent, whose head office is located at
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 rolling stock as collateral
covered by the Security Agreement which was filed with the
Commission on March 31, 1986 as document No. m!4930.

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 payable 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 questions with respect to the enclosed,
please call the undersigned collect at 617-951-8760.

Sincerely,

Toby R.'""''Serkin

/pew:0287U
Erie.
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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:

!• Supplement to. Security Agreement. Schedule 111 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
ScheduXe III be in lieu 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. R e p r e s e n tatio ns 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 i . n i ; < - t -n i • n i ••>
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 £o_ 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 /v.i1---"1

reasonably request.
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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 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 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 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 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

By:
Title:
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STATE OF

COUNTY OF
uMki

)
i.e. ) ss.

)

On this cQ̂ jK day of March, 1991, before me personally
appeared to <*f.V> 'OV.Lavvn to me personally known, who, being
by me duly sworn, says that (s)he isOrxwfvw\af fejj.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
lsn Empires Ssptekbefli,

commission expires:

COMMONWEALTH OF MASSACHUSETTS )
) ss.

COUNTY OF SUFFOLK )

On this
appeared
by me duly
National Bank
signed on behalf
Board of
execution of the
deed of said corporation.

day of March, 1991, before me personally
, to me personally known, who, being

sworn, says that (s)he is of The First
of Boston, and that the said instrument was

of said corporation by authority of its
Directors, and (s)he acknowledges that the

foregoing instrument was the free act and

Notary Public

My commission expires:



STATE OF

COUNTY OF

)
) ss.
)

On this
appeared
by me duly sworn
Rail Corporation,
behalf of said
Directors, and (s)he
foregoing instrument
corporation.

day of March, 1991, before me personally
, to me personally known, who, being

says that (s)he is of MidSouth
and that the said instrument was signed on

corporation by authority of its Board of
acknowledges that the execution of the
was the free act and deed of said

Notary Public

My commission expires:

COMMONWEALTH OF MASSACHUSETTS )
) SS .

COUNTY OF SUFFOLK )

of March, 1991, before me personally
to me personally Jknown, who, being

says that <X)he is K>l̂ ^̂  of The First
Boston, and that the said instrument was

behalf of said corporation by authority of its
Directors, and (X̂ ne acknowledges that the

of the foregoing instrjftnent was the free act and
said corporation, //

v_..--7

On thi
appeared
by me duly sworn
National Bank of
signed on
Board of
execution
deed of

/Notary Public

My commission expires:
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SCHEDULE III

OWNER

MJDSOUTH RAIL CORP. LOCOMOTIVES QWNCD1

# OF L3CDMOTIVE LOCOMOTIVE
UNITS OLD « NEW tt DgSIGNftTlCN

MSRC
MBRC
MERC
MERC
MSRC
•MSRC
•MSRC
MSRC
iMSRC
MSRC
MSRC
MSRC
MS'RC
IMSRC
tMSRC
IMSRC
IMSRC
MSRC
MSRC
MSRC
MSRC
MSRC
MSRC
MSRC:
MSRC
MSRC
MSRC
M8RC
MSRC
MSftC
MSRC
MSRC
iMSRC
MSRC
MSRC
MSRC
"MS«C
MSftC
MSRC
MSRC
nsRC
MSRC
MSRC
MSRC
IMSRC
MSRC
MSRC

,L
.1
1
.1
1
1
!
1
,1
i
;t
1
1
1
;L
1
i
.1
:i
>i
.1
«i

•*

!.
A
t
j.
tj.
j.
ij.
ij.
i
j.
i
j.i
i
j.
j*
4

rid

1

a
;L
i
i
•f
-!»

7609
262JL
2564
2S91
2SB6
5504
2577
3573
2361
2616 -•
2338
2'?6&
2 '589
2596
8192
8087
9,142
3.1 20
802?
8127
9112
8074
9102
8062
8076
8026
8108
8155
8306
80 IB
8345
828 2
8273
8276
8318
9003
8OO7
3.125
Q328
6268
8140
B1O7
SI 52
3287
B507
8184
3118

7002
7003
7004
7005
7006
7007
7008
7009
7010
7011
7012
701S
7014
7015
1001
1002
1003
1004
100?
1006
1007
1008
JOOf
1010
1011
1012
1015
1014
1015
1O16
1017
ioie
101?
1020
1021
1022
1023
1024
1025
1O26
1027
loie
1029
1030
1031
1032
1033

CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
CF-7
QP-10
GP-10
GF-10
GP-10
QP-iO
GP-10
GP-10
BP-10
GP-10
(3P-10
GP-10
GP-10
GR-10
QP-10
QP-iO
BP-10
QP-10
GP-10
5P-10
GP-10
5P-10
QP-iO
6P-10
BP-10
GP-10
GP-10
QP-10
SP-10
(5P-10
6P-10
GP-1O
BP-10
GP-1O
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FILE! MSOULQCO
DISK': QAJK0371

MID SOUTH RAIL

* OF LOCOMOTIVE
OWNER UN; r

M':3RC

MiRC
M'iSRC
M3RC
M-3RC
M-3RC
M'SRC
MSRC
M'.3RC
MSRC
M3RC
MSRC
M«FC
M3RC
MSFC
MSRC
M13RC

•5 OLD *

80B1
8143
3177
8137
8139
S122
S1O7Q
B141
S2B1
B322
8071
80B8
8094
8151
Ell 66
8196
Ql 60

MSRC 1 9174
MiiSFC
MSRC

3. 90O&
1 9344

MSRC J. 9360
MSRC
MiSRC
MiURC
MBRC
MBRC
MQRC
MSRC.
MSRC

1 9368
] 9419
t 9421
1 9422
1 9404
I POQ9
1 50ZS
1 80S2

MS3RC 1 S069
MSRC

MSRC
MS1RC

MBRC

MBRC
MHRC

1 SO82
1 S099
1 S239
I 9143
1 9178
1 934O

26-Wor-91
08J14 AM

CORP. LOCOMOTIVES OWNED

LOCOMOTIVE
NEW #

1034

DESIGNATION

GP-10
1035 QP-10
1036
1037
1033
1039
1040
1041
1042
1043
1044
1045
1016
1047
1048
1049
1050
90O1
9002
9003
9004
90O5
1801
1802
1803
1804
1038
1079
1067
1069
1052

QP-10
GP-10
6P-

. ep-
10
10

GP-1O
CJP-10
GP-10
GP-10
BP-10
GP-10
GP-10
GP-10
BP-10
BP-10
GP-iO
SP-9
C5P-9
GP-
5P-
PP-

9
9
(9

GP-18
GP-18
QP-1B
0?P-
Qp-

18
10

GP-10
BP- 10
GP-10
GP-10
GP- 10
GP-iO
GP-
GP-

M><|

*̂  ^1BF-9

WRECKED •!< STORED flT VBUKS.
WRECKED fc STORED «T VBUH8,
WRECKED -it STORED AT V1URG.
WRECKEC' ft STORED «T VfcUFiQ,
WRECKED & STORED AT V&URQ.

83
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FILE;
DISKs

MiiLERLST
GIAJE0391

MIDSOUTW RAIL CORP.
PREISHT CARS
LEASED - AS OF Q2/U/91

'* OF
CARS

100
iS
10

,100
91
110
IS
35
38
25

3,00
2S
4?.
IS
27
103

351

DESCRIPTION

W BOXCARS
50' BOXCARS
50' BOXCARS
60* BOXCARS
60' BOXCARS
60* BOXCARS
60' BOXCARS
COVERED HOPPERS
BULKHEAD FLATS
CENTER BEAM FLAT CARS
CENTER SEAM FLAT CARS
CENTER BEAM FLAT CARS
CENTER SEAM FLAT CARS
CENTER SEAM FLAT CARS
CHIP HOPPERS
CHIP HOPPERS

TOTAL MSRC CARS LEASED

LESSOR
mum

I TEL
VBURS. CHEMICAL
QREEN8RIER
1TSL
ITU.
I TEL
HELM
1C
ANDERSON TULLY
6REENBRIEH
OREENBRIER
SREENBRIER
SREENBRIER
SREENBRIER
WBYEP.HAEUSER
1C

MARKS

WSRC
MSRC
wCRC
MSRC
M8RC
HS
MSRC
1C/1CS
MSRC
WCKC
WCRC
WCRC
M8RC

M8V
ICB/QMO

iiooo-ieooo
8000-804*
70000-70009
4300-439'?
4000-407C
60000-60125
4200-424"
700000-7«i 4,00-
10407-1711 5*'.
102»-104«!
2300-239'i
2700-272'?

144O-14A.S
VARIOUS

MIDSOUTH RAIL CORP.
FREIGHT CARS
OWNED - AS OF 02/11/91

«i Of?

CARS
<HH «••••« !"•!«•

23
10

SI

DESCRIPTION

WOODRACKS
60NDQLA8
TANK CARS

TOTAL MSRC CARS OV4NED

OUNER MARKS

MSRC
MSRC
MSRC

MSRC
MSRC
MSRC

SERIEii
WttWtfVtfVtMMMlMIMN. *•*«

3000-310 :*
230!5-246"
1200-121 Jt
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SUPPLEMENT
to

SECURITY AGREEMENT

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


