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December 1, 1993

‘Re: TTX Company - First Supplement to Lease (No. 39) .
and Equipment Trust Agreement (No. 39)
Recordation Number 18418

Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Attention: Sidney L. Strickland, Secretary

Dear Mr. Secretary:

I have enclosed two fully executed and
acknowledged originals of the document described below, to
be recorded pursuant to Section 11303 of Title 49 of the
United States Code.

§ The enclosed document is entitled (No. 39) First

Lease Supplement, Trust Agreement Supplement and Equipment
Trust Agreement Supplement (the "Supplement") dated as of
December 1, 1993, among TTX Company (the "Lessee"), First
Security Bank of Idaho, National Association (the "Owner

- Trustee") and First Security Bank of Utah, National
Association (the "Security Trustee"). The Supplement

N supplements both the Lease of Railroad Equipment (No. 39)
dated as of September 30, 1993, between the Lessee and the
Owner Trustee and the Equipment Trust Agreement (No. 39)
dated as of September 30, 1993, between the Owner Trustee

‘ and the Security Trustee. The Supplement is a "secondary
document" as defined in the applicable regulations. ‘

The names and addresses of the parties to the
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first document are as follows: P L (b
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Lessor: First Security Bank of
Idaho, National Association
c/o First Security Bank of Utah,
National Association
79 South Main Street
P.O. Box 30007
Salt Lake City, Utah 84130

Trustee: First Security Bank of Utah,
National Association
79 South Main Street
P.0O. Box 30007
Salt Lake City, Utah 84130-0007

The equipment covered by the Supplement consists
of (a) five-unit articulated double-stack container well
cars for transporting cargo containers, (b) single-unit
double-stack container well cars for transporting cargo
containers, (c) five unit, articulated all-purpose spine
cars with retractable hitches for transporting trailers or
containers and (d) center-partitioned bulkhead flatcars with
winch tie-down devices for carrying packaged lumber
products, but shall not include any special devices, racks
or assemblies, at any time attached or affixed to any such
equipment, the title to which is in a person other than the
Owner Trustee. Such equipment is identified with more
particularity in Schedule A of the Supplement.

A fee of sixteen dollars ($16.00) is enclosed.
Please return one of the originals to me at Davis Polk &
Wardwell, 450 Lexington Avenue, New York, New York 10017.

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

(No. 39) First Lease Supplement, Trust Agreement
Supplement and Equipment Trust Agreement Supplement dated as
of December 1, 1993 (the "Supplement"), among TTX Company,
101 North Wacker Drive, Chicago, Illinois 60606 (the
Lessee"), First Security Bank of Idaho, National
Association, not in its individual capacity but solely as
Owner Trustee, c/o First Security Bank of Utah, National
Association, 79 South Main Street, P.0O. Box 30007, Salt Lake
City, Utah 84130 (the "Owner Trustee'"), and First Security
Bank of Utah, National Association, 79 South Main Street,
P.O. Box 30007, Salt Lake City, Utah 84130-0007 (the
"Security Trustee") supplementing both the Lease of Railroad
Equipment (No. 39) dated as of September 30, 1993, between
the Lessee and the Owner Trustee and the Equipment Trust
Agreement (No. 39) dated as of September 30, 1993, between
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the Owner Trustee and the Security Trustee covering (a)
five-unit articulated double-stack container well cars for
transporting cargo containers, (b) single-unit double-stack
container well cars for transporting cargo containers, (c)
five unit, articulated all-purpose spine cars with
retractable hitches for transporting trailers or containers
and (d) center-partitioned bulkhead flatcars with winch tie-
down devices for carrying packaged lumber products, but not
including any special devices, racks or assemblies, at any
time attached or affixed to any such equipment, the title to
which is in a person other than the Owner Trustee. The
equipment covered by the Supplement is set forth in Schedule
A to such document.

Very truly yours,

Bl

Bruce Dallas
Representative for TTX Company

Enclosures
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Interstate Commerce Commission
tMashington, 3B.E. 20423

OFFICE OF THE SECRETARY

Bruce Dalles

pavis Polk & Wardwell
450 Lexington Ave.
New York, N.¥Y. 10017

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

" 12/1/93 at 10:10am , and assigned

recordation number(s). 18418-B

Sincerely yours,

ecretary

SIDNEY L. STRICKLAND,

Enclosure(s)

1@a?1?(#
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FIRST
LEASE SUPPLEMENT, TRUST AGREEMENT SUPPLEMENT AND
EQUIPMENT TRUST AGREEMENT SUPPLEMENT

No. 39 FIRST LEASE SUPPLEMENT, TRUST AGREEMENT SUPPLEMENT
AND EQUIPMENT TRUST AGREEMENT SUPPLEMENT ("Supplement") dated as of
December 1, 1993, among TTX COMPANY, a Delaware corporation
(hereinafter called the "Lessee"), FIRST SECURITY BANK OF IDAHO,
NATIONAL ASSOCIATION, a national banking association, not in its
individual capacity, but solely as trustee (hereinafter, in such
capacity, called the "Lessor/Owner Trustee") under a Trust
Agreement (No. 39) dated as of September 30, 1993 (hereinafter
called the "Trust Agreement") with Fleet Credit Corporation, a
corporation organized under the laws of Rhode Island and Providence
Plantations (hereinafter called the "Beneficial Owner") and FIRST
SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, a national
association, not in its individual capacity, but solely as trustee
(hereinafter, in such capacity, called the "Security Trustee")
under an Equipment Trust Agreement (No. 39) dated as of September
30, 1993 (hereinafter called the "Equipment Trust Agreement") with
Lessor/Owner Trustee.

WHEREAS, the Lessor/Owner Trustee and the Lessee have
heretofore entered into a Lease of Railroad Equipment (No. 39)
dated as of September 30, 1993 (hereinafter called the "Lease"),
which provides for the execution of a Lease Supplement
substantially in the form of Section 2 hereof for the purpose of
altering the mix of Car Types or substituting units from other
builders (hereinafter called "Additional Equipment"); and

WHEREAS, the Beneficial Owner and the Lessor/Owner
Trustee have heretofore entered into the Trust Agreement and the
Lessor/Owner Trustee and the Security Trustee have heretofore
entered into the Equipment Trust Agreement, which provide for the
execution and delivery of a Trust Agreement and Equipment Trust
Supplement, substantially in the form of Section 3 hereof, which
shall particularly describe such Additional Equipment to be
included in the property covered by the Trust Agreement and the
Equipment Trust Agreement;

NOW THEREFORE, in consideration of the premises and the
mutual covenants herein and in the Lease, the Equipment Trust
Agreement and the Trust Agreement contained, the parties hereto
agree as follows:

First Supplement (No. 39)



Section 1. Definitions. Terms defined in the Lease and
not otherwise defined herein have, as used herein, the respective
meanings provided for therein.

Section 2. Lease Supplement. The Lessee hereby assigns
to the Lessor/Owner Trustee all the Lessee’s right, title, and
interest in the Additional Equipment described in Schedule A
hereto, and the Lessor/Owner Trustee appoints the Lessee its agent
in respect of such Additional Equipment, all in like manner and as
more fully set forth in Section One of the Lease. Upon acceptance
by the Lessee on behalf of the Lessor/Owner Trustee, in like manner
as aforesaid, such Additional Equipment shall be subject to the
Lease and this Supplement.

This Supplement shall be construed as supplemental to the
Lease and shall form a part thereof, and the Lease is hereby
incorporated by reference herein and is hereby ratified, approved
and confirmed.

The terms and conditions of the Lease shall apply to the
Additional Equipment, as if originally set forth therein.

Except as supplemented hereby, the Lease shall remain in
full force and effect.

Section 3. Trust Agreement and Equipment Trust Agreement
Supplenment. As security for the due and punctual payment of the

principal of and premium, if any, and interest on the Equipment
Trust Certificates and the performance and observance by the
Lessor/Owner Trustee and the Beneficial Owner of all the covenants
made by or on their behalf and the conditions contained in
Equipment Trust Agreement and in the Participation Agreement, the
Lessor/Owner Trustee hereby:

(a) grants to the Security Trustee for the security and
benefit of the holders of Certificates a security interest in
all of the Owner Trustee’s right, title and interest in and to
the Additional Equipment described in Schedule A hereto, the
bills of sale and manufacturers’ warranties in respect
thereof, all improvements and additions now or hereafter made
or affixed thereto, subleases and car contracts relating to
the Additional Equipment, all payments under such subleases
and car contracts and all cash or noncash proceeds (including
proceeds relating to a casualty of the Additional Equipment,
but excluding all rents due or to become due under the Lease
and Rent Agreement) therefrom; and

(b) assigns to the Security Trustee all of the Owner
Trustee’s right, title and interest in and to the Lease as
hereby amended and Rent Agreement and all payments, including,
without limitation, all payments of Rent (as defined in the
Lease) due or to become due thereunder, excluding, however,

First Supplement (No. 39) 2



the Excluded Interests (as such term is defined in the
Equipment Trust Agreement).

Such security interest shall attach upon the execution by the
Security Trustee of this Supplement.

This Supplement shall be construed as supplemental to the
Trust Agreement and the Equipment Trust Agreement and shall form a
part thereof, and the Trust Agreement and the Equipment Trust
Agreement are hereby incorporated by reference herein and are
hereby ratified, approved and confirmed.

The Lessor/Owner Trustee hereby acknowledges that the
Additional Equipment referred to in this Supplement and the
aforesaid Lease Supplement has been delivered to the Lessor/Owner
Trustee and is included in the property of the Lessor/Owner Trustee
and covered by all the terms and conditions of the Trust Agreement,
subject to the lien of the Equipment Trust Agreement.

First Supplement (No. 39) 3



IN WITNESS WHEREOF, the parties hereto have each caused
this Supplement to be duly executed by their respective officers
thereunto duly authorized as of the date first above written:

First Supplement (No. 39)

TTX COMPANY

v DlomaalINrsir

Name: Thomas D. Marion
Title: Treasurer

FIRST SECURITY BANK OF IDAHO,
NATIONAL ASSOCIATION, not 1in
its individual capacity, but
solely as Owner Trustee

By

Name:
Title:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION

By

Name:
Title:



IN WITNESS WHEREOF, the parties hereto have each caused
this Supplement to be duly executed by their respective officers
thereunto duly authorized as of the date first above written:

First Supplement (No. 39)

TTX COMPANY

By

Name: Thomas D. Marion
Title: Treasurer

FIRST SECURITY BANK OF IDAHO,
NATIONAL ASSOCIATION, not 1in
its individual capacity, but
solely as Owner Trustee

—
Dl
Name: Bret R. K.'nj
Title: T OFFICER

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION

w V) OF

Name: Val T. Orton
Title: pcet Viee President




STATE OF ILLINOIS
SS.:

COUNTY OF COOK

on this 29thday of November | 1993, before me personally
appeared Thomas D. Marion, to me personally known, who, by me being
duly sworn, says that he is the Treasurer of TTX Company, that one
of the seals affixed to the foregoing instrument is the corporate
seal of said company, and that said instrument was signed and
sealed on behalf of said company by authority of its board of
directors, and he acknowledged that the execution of the foregoing
instrument was the f and deed of said company.

%/1&:%{. LUL@@Q«»\
Notary Public

* OFFICIAL SEAL
JmmMNWmmHWOE

Notary Public, State of iliin

My Crgmmission Expires 3/3/97

My comm explres:

STATE OF UTAH

)
) SS.:
COUNTY OF SALT LAKE )
On this day of , 1993, before me
personally appeared , to me personally

known, who, by me being duly sworn, says that he 1is a
of First Security Bank of Idaho, National
Association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, and that said
instrument was signed and sealed on behalf of said corporation by
authority of its board of directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

My commission expires:

First Supplement (No. 39) 5



STATE OF ILLINOIS
SS.:

COUNTY OF COOK

On this  day of , 1993, before me personally
appeared Thomas D. Marion, to me personally known, who, by me being
duly sworn, says that he is the Treasurer of TTX Company, that one
of the seals affixed to the foregoing instrument is the corporate
seal of said company, and that said instrument was signed and
sealed on behalf of said company by authority of its board of
directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said company.

Notary Public
My commission expires:

STATE OF UTAH )
) SS.:
COUNTY OF SALT LAKE )

on this Aﬂ* day of Du-ew\bqr , 1993, before me

personally appeared BRETT R. KING , to me personally
known, who, by me being duly sworn, says that he 1is a
TRUST OFFIGER of First Security Bank of Idaho, National

Association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, and that said
instrument was signed and sealed on behalf of said corporation by
authority of its board of directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

¢
My commission expilres: SR E
Egne g BLO e ;
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STATE OF UTAH

)
) SS8.:
COUNTY OF SALT LAKE )

Oon this l}t day of Mﬁmﬁz__, 1993, before me

personally appeared Ual T Orinn , to me personally

known, who, by me being duly sworn, says that he is a

Asst !lic% President of First Security Bank of Utah, National
Association, hat one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, and that said
instrument was signed and sealed on behalf of said corporation by
authority of its board of directors, and he acknowledged that the

execution of the foregoing instrument was the free act and deed of
salid corporation.

—

My commission expires: N PSR LRIt
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TL39 SCHEDULE A
11/16/93 _—
TTX COMPANY
LEASE NO. 39

DATED AS OF SEPTEMBER 30, 1993

CLOSING #2, DATED DECEMBER 1, 1993

QUANTITY
DELIVERY
BUILDER/ CAR TYPE CARS PLATFORMS CAR NUMBERS PERICD CONTRACT

TRINITY INDUSTRIES, INC.

73—-FOOT CENTER-PARTITIONED BULKHEAD 184 184 B84439,84487, APRIL '93 T-4A92-P
FLATCARS WITH WINCH TIE-DOWN 84493,845186,
DEVICES FOR CARRYING PACKAGED 84519,84530,
LUMBER PRODUCTS- TTZX. 84541,
84548-84550,
84557-84558,
84561,
8456484566,
84570,84572,
8457484575,
84620,84623,
84626,
84651-84654,
8466084663,
84666,84670,
84675-84676,
84680-84681,
84684,
84689-84692,
8469484656,
84699-84704,
84706-84744,
84746,
8474884749,
84751-84752,
84754-84755,
84757-84806,
84808-84813,
84815-84817,
8481984844,
84846-84847.

TOTAL 184 184




