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Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation in your office pursuant to the provisions of 49 U.S.C.
§11303 are two original counterparts of Supplement No. 1 to Security Agreement dated as
of August 20, 1993, ("Supplement"), a secondary document as defined in the Interstate
Commerce Commission's Rules for the Recordation of Documents, 49 CFR §1177. The
primary document to which the enclosed document is connected is a Security Agreement
(Equipment Mortgage and Assignment of Leases) ("Security Agreement") dated as of
October 11, 1987. The Security Agreement was recorded in the Interstate Commerce
Commission's recordation files and records pursuant to 49 U.S.C. §11303 under
Recordation No. 15336 on October 20, 1987.

The names and addresses of the parties to the enclosed Supplement are as follows:

Mortgagor:

Mortgagee:

WCL Railcars, Inc.
6250 North River Road
Suite 9000
Rosemont, Illinois 60017-5062

The Bank of New York (formerly known
as Irving Trust Company), as Agent
One Wall Street
New York, New York 10286

The railroad equipment covered by the enclosed Supplement consists of
Locomotives, Flatcars, Hoppers and Boxcars. Such equipment is designated with more
particularity in Supplement No. 1 to Attachment I to Security Agreement, attached to the
Supplement being transmitted by this letter.



Enclosed is a check in the amount of $16 payable to the order of the Interstate
Commerce Commission covering the recordation fee.

Please return the stamped copy of the enclosed document to John H. Doll Esq.,
McLachlan, Rissman & Doll, 6 West Hubbard Street, Suite 500, Chicago, Illinois 60610. A
self-addressed, stamped envelope is enclosed for that purpose.

A short summary of the enclosed secondary document to appear in the Interstate
Commerce Commission's files is as follows:

Supplement No. 1 to Security Agreement dated as of August 20, 1993, made
by WCL Railcars, Inc., mortgagor, in favor of The Bank of New York
(formerly known as Irving Trust Company), as Agent, mortgagee, adding 21
SD45 locomotives, 59 bulkhead flatcars, 200 open top coal hoppers and 243
50-foot 70-ton boxcars.

McLachlan, Rissman & Doll
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SUPPLEMENT NO. 1 TO SECURITY AGREEMENT

This Supplement No 1 to Security Agreement (this "Supplement"), dated as of August
20, 1993, is made by WCL Railcars, Inc., an Illinois corporation ("Borrower") in favor of The
Bank of New York, as Agent (the "Agent"), with reference to the Amended And Restated
Security Agreement (Equipment Mortgage And Assignment Of Leases) dated as of November
23, 1992 (the "Security Agreement") made by Borrower in favor of the Agent.

Borrower and Agent agree as follows:

1. Attachment I to the Security Agreement is amended by adding thereto the attached
Supplement No. 1 To Attachment I.

2. As supplemented by this Supplement, the Security Agreement is ratified and
confirmed in all respects.

WCL RAILCARS, INC.

ACCEPTED:

THE BANK OF NEW YORK

B



SUPPLEMENT NO. 1 TO ATTACHMENT I

TO SECURITY AGREEMENT

SEE ATTACHED LIST OF EQUIPMENT



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

LOCOMOTIVE
NO . TYPE

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21

SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45
SD45

ATSF
UNIT NO.

5300
5301
5303
5304
5305
5306
5307
5308
5310
5311
5312
5315
5317
5319
5320
5321
5323
5405
5406
5407
5408

we
UNIT NO.

6578
6579
6580
6581
6582
6583
6584
6585
6586
6587
6588
6589
6590
6591
6592
6593
6594
6595
6596
6597
6598



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NO.

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44

KCWX
CAR NO.

1000
1001
1002
1003
1004
1007
1008
1010
1012
1013
1019
1021
1024
1027
1032
1035
1039
1041
1044
1045
1048
1049
1051
1052
1055
1057
1059
1060
1061
1063
1065
1066
1067
1069
1070
1071
1074
1075
1078
1079
1080
1081
1090
1091

we
CAR NO.

35047
35019
RC-3
35048
35008
35006
35021
35044
35022
35011
536

35023
35034
35040
35042
35046
35024
537

35027
35031
35043
35035
RC-2
35039
35010
35002
35017
35007
35025
35009
35013
35041
35037
35000
35020
35026
35005
35049
35015
35029
541
538

35014
35032

AAR
MECH.
DESI6.

F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241

YEAR
BUILT

1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977



18-Aug-93

WCL RAILCARS, INC,

EQUIPMENT LISTS

NO.

45
46
47
48
49
50
51
52
53
54
55
56
57
58
59

KCWX
CAR NO.

1093
1096
1098
1099
1100
1105
1106
1109
1115
1116
1125
1129
1131
1140
1143

we
CAR NO.

35033
35030
35045
35028
35004
539

35018
35012
35038
540

35003
RC-1
35001
35046
35016

AAR
MECH.
DESI6.

F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241
F241

YEAR
BUILT

1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977
1977



18-Aug-93

WCL RAILCARS, INC,

EQUIPMENT LISTS

NO.

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44

GECC
(BN)

CAR NO.
• S± SE ̂E S SSi S£ ̂E ̂E 3S S 5

528057
528061
528062
528066
528068
528073
528078
528081
528088
528089
528093
528098
528101
528104
528108
528110
528111
528116
528120
528121
528122
528124
528125
528128
528132
528136
528139
528145
528156
528158
528169
528170
528172
528177
528178
528179
528181
528184
528188
528190
528192
528193
528194
528196

we
CAR NO.

5 ̂E ̂m ̂ ~~ •«> «• w ̂ — — «• ̂  — •

33119
33152
33101
33059
33016
33149
33066
33061
33196
33018
33076
33110
33170
33157
33137
33044
33114
33199
33139
33191
33072
33024
33177
33165
33160
33040
33058
33195
33065
33019
33035
33006
33088
33093
33000
33112
33003
33032
33029
33045
33027
33143
33120
33102

AAR
MECH.
DESIG.

H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978

\
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18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NO.

45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88

GECC
(BN)

CAR NO.

528197
528199
528200
528201
528212
528214
528215
528216
528218
528223
528224
528225
528226
528230
528235
528236
528239
528248
528251
528259
528262
528267
528268
528271
528275
528277
528278
528280
528281
528284
528296
528300
528301
528302
528309
528314
528319
528325
528343
528344
528345
528349
528353
528355

we
CAR NO.

33095
33005
33163
33046
33084
33124
33036
33063
33165
33129
33091
33096
33109
33048
33078
33118
33126
33033
33089
33117
33132
33183
33107
33009
33135
33057
33004
33111
33086
33083
33104
33051
33193
33189
33106
33097
33162
33014
33077
33043
33128
33122
33176
33020

AAR
MECH
DESIG

H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC,

EQUIPMENT LISTS

NO.

89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132

GECC
(BN)

CAR NO.

528356
528358
528360
528365
528367
528371
528372
528373
528379
528381
528383
528384
528387
528398
528399
528403
528404
528405
528407
528412
528418
528422
528427
528433
528435
528436
528438
528442
528448
528452
528454
528457
528459
528466
528467
528475
528476
528477
528484
528485
528491
528493
528495
528497

we
CAR NO.

33094
33147
33025
33194
33071
33070
33082
33169
33100
33190
33180
33039
33127
33181
33144
33105
33159
33113
33054
33130
33049
33174
33079
33148
33013
33164
33158
33192
33133
33141
33131
33154
33038
33179
33173
33085
33116
33002
33125
33151
33146
33098
33008
33007

AAR
MECH
DESIG

H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351

YEAR
BUILT
=======
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
197.8
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC,

EQUIPMENT LISTS

NO.

133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176

GECC
(BN)

CAR NO.

528498
528499
528500
528503
528506
528508
528513
528514
528517
528524
528528
528529
528532
528537
528538
528542
528544
528552
528553
528555
528565
528583
528588
528592
528598
528601
528606
528608
528615
528616
528618
528619
528621
528622
528623
528632
528633
528635
528644
528649
528653
528654
528666
528675

we
CAR NO.

33087
33090
33012
33015
33023
33134
33064
33068
33001
33153
33103
33017
33115
33047
33184
33188
33022
33075
33142
33067
33150
33026
33042
33138
33185
33069
33034
33021
33028
33074
33198
33197
33155
33041
33123
33037
33140
33099
33056
33167
33178
33145
33186
33011

AAR
MECH.
DESI6.

H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NO.

177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200

GECC
(BN)

CAR NO.

528682
528683
528696
528712
528721
528722
528726
528727
528729
528744
528746
528750
528761
528771
528786
528798
528812
528814
528823
528833
528838
528880
528887
52888-9

we
CAR NO.

33053
33050
33182
33010
33168
33136
33092
33030
33121
33081
33156
33166
33055
33031
33187
33080
33062
33060
33161
33171
33172
33073
33052
33108

AAR
MECH
DESI6

H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351
H351

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NORTHWESTERN
OKLAHOMA

(DM)
NO. CAR NO.

i
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44

10000
10001
10002
10003
10004
10005
10006
10007
10008
10009
10010
10011
10012
10013
10014
10015
10016
10017
10018
10019
10020
10021
10022
10023
10024
10025
10026
10027
10028
10029
10030
10031
10032
10033
10034
10035
10036
10037
10038
10039
10040
10041
10042
10043

AAR
MECH.
DESI6.

A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NORTHWESTERN
C

NO.

45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88

AHOMA
DM)
R NO.

10044
10045
10046
10047
10048
10049
10050
10051
10052
10053
10054
10055
10056
10057
10058
10059
10060
10061
10062
10063
10064
10065
10066
10067
10068
10069
10070
10071
10072
10073
10074
10075
10076
10077
10078
10079
10080
10081
10082
10083
10084
10085
10086
10087

AAR
MECH.
DESIG.

A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NORTHWESTERN
OKLAHOMA

(DM)
NO. CAR NO.

89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132

10088
10089
10090
10091
10092
10093
10094
10095
10096
10097
10098
10099
10100
10101
10102
10103
10104
10105
10106
10107
10108
10109
10110
10111
10112
10113
10114
10115
10116
10117
10118
10119
10120
10121
10122
10123
10124
10125
10126
10127
10128
10129
10130
10131

AAR
MECH.
DESIG.

A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A3 03
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NORTHWESTERN
OKLAHOMA

(DM)
NO. CAR NO.

133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176

10132
10133
10134
10135
10136
10137
10138
10139
10140
10141
10142
10143
10144
10145
10146
10147
10148
10149
10150
10151
10152
10153
10154
10155
10156
10157
10158
10159
10160
10161
10162
10163
10164
10165
10166
10167
10168
10169
10170
10171
10172
10173
10174
10175

AAR
MECH.
DESIG.

A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303

: — — — — — — —

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978

. 1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC.

EQUIPMENT LISTS

NORTHWESTERN
OKLAHOMA

(DM)
NO. CAR NO.

177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220

10176
10177
10178
10179
10180
10181
10182
10183
10184
10185
10186
10187
10188
10189
10190
10191
10192
10193
10194
10195
10196
10197
10198
10199
10200
10201
10202
10203
10204
10205
10206
10207
10208
10209
10210
10211
10212
10213
10214
10215
10216
10217
10218
10219

AAR
MECH.
DESI6.
: = =====:

A303
A303
A303
A303
A303
A3 03
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303
A303

YEAR
BUILT

1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978
1978



18-Aug-93

WCL RAILCARS, INC,

EQUIPMENT LISTS

NORTHWESTERN
OKLAHOMA

(DM)
NO. CAR NO.

221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242
243

10220
10221
10222
10223
10224
10225
10226
10227
10228
10229
10230
10231
10232
10233
10234
10235
10236
10237
10238
10239
10240
10241
10242

AAR
MECH.
DESIG.

A303
A303
A303
A303
A303
A303
A303
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STATE OF ILLINOIS

COUNTY OF COOK
ss.

a Notary Public in and for said County, in the State aforesaid,
RjuiS5DO HEREBY CERTIFY th

of WCL Railcars, Inc. personally known to me to be the same person whose name is subscribed
to the foregoing instrument, appeared before me this day in person and acknowledged that
he signed the said instrument as the free and voluntary act of WCL Railcars, Inc. for the uses
and purposes therein set forth.

Given under my hand and notarial seal this

(Impress Seal Here)

My commission expires

//«'•/

Notary Public

STATE OF

"OFFICIAL SEAL"
DIANE J. MURPHY

Notary Public, State of Illinois
My Comminion Expires 5/24/97

//But ss.
COUNTY OF

I. H- JCvfz.
DO HEREBY CERTIFY that

, a Notary Public in and for said County, in the State aforesaid,
R. V/gj Touns , I/fa. fWiJeT/

of The Bank of New York personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed the said instrument as the free and voluntary act of The Bank
of New York for the uses and purposes therein set forth.

Given under my hand and notarial seal this /frft day of 19 99

(Impress Seal Here)

My commission expires lo~3l' 92

Notary Public
RICHARD W. KATZ

Notary Public, State of New York
No. 31-4708896

Qualified in New York Count/
Term Expires tg. j |, 99


