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Attention: Ms. Mildred Lee, Room 2303 mﬂ?aﬂgp"‘“””rfsﬂgﬁ)iﬁ
: @
Re: Documents for Recordation ;r §§
Dear Ms. Lee: 5 ké

In accordance with the provisions of Section 11303 of the
Interstate Commerce Act ‘'as revised, and Rules and Regulations of
"the Interstate Commerce Commlssion (“ICC") thereunder ("Rules and
Regulatlons"), enclosed hereéwith for filing and recordation are
the follow1ng documents:

S Three (3) executed originals of a Fifth Supplement to
_Equlpment Trust Agreement dated as of June 25, 1992 between
ATrlnlty Industrles Lea51ng Company and NatlonsBank of Texas,
'N.A., formerly named NCNB Texas National Bank, as Trustee (the

© WFifth Supplement"), supplementlng the Equlpment Trust Agreement
" dated as of January 15, 1980, a secondary document as defined in

the Rules and Regulatlons;

2. Three (3) executed orlglnals of a Release and
: Termlnatlon dated as of June 25, 1992 between Trinity Industries
| Lea51ng Company and NatlonsBank of Texas, N.A., formerly named
NCNB Texas National Bank, as Trustée (the "Release"), a secondary
document -‘as defined in the Rules and Regulations; and

2. Three (3) executed originals of a Bill of Sale dated
~ June 25, 1992 between Tr1n1ty Industries Leasing Company and
. NatlonsBank of Texas, N,A., formerly named NCNB Texas National
- Bank, .as Trustee (the "Bill of Sale"), a secondary document as
’ defined in the Rules and Regulations.

-

: The enclosed Fifth Supplement, Release and Bill of Sale
relate to the Equlpment Trust Agreement which was filed and
N recorded under Recordatlon Number 12226 on September 25, 1980,
and subsequently supplemented by ‘assignments, supplements and
- bills of ‘'sale under Recordation Numbers 12226-A - 12226-U.
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The addresses of the parties to the enclosed documents are:

Company: - - - Trinity Industries Leasing Company
S 2705 State Street
Chicago Heights, Illinois 60411

Trustee: = . NationsBank of Texas, N.A.
901 Main Street, 16th Floor
Dallas, Texas 75202

» A description of the railroad equlpment covered by the

'jRelease and the Bill of Sale is set forth in Exhibit A hereto.
'The foregolnq railroad equlpment consists solely of rail cars
intended for use relating to interstate commerce. 45

Also enclosed is a certified check in the amount of $45.00
to cover the required recordation fee.

"You are hereby authorized to deliver any stamped copies of
. the Fifth Supplement the Release and the Bill of Sale not needed
-for your files to the representatlve of Alvord & Alvord who is
delivering this letter and said enclosures to you.

A short summary of the documents to appear in the Index
maintained by the Interstate Commerce Commission follows:

Secondary Documents. (i) Fifth Supplement to Equipment
Trust Agreement dated as of June 26, 1992 between Trinity
"Industries Leasing Company, 2705 State Street, Chicago
Heights, Illinois 60411 and NationsBank of Texas, N.A.,

"~ formerly named NCNB Texas National Bank, 901 Main Street,
“16th FIOOr, Dallas, Texas 75202 as Trustee (relating to the
Equlpment Trust Agreement dated as of June 15, 1980 between
. Trinity Industrles Leas1ng Company and NatlonsBank of Texas,
N.A., formerly named NCNB Texas Nat10na1 Bank, Assignee of
the Federal Deposit Insurance Corporation, as Receiver for
Flrst Republchank Dallas, N.A. (formerly named Republic
~Natlona1 Bank of Dallas and First RepublicBank Dallas,

_N A.), as Trustee), (ii) Release and Termination dated as of

Junhe 25, 1992, between Tr1n1ty Industries Leasing Company,

2705 State Street Chicago Heights, Illinois 60411 and
',‘NatlonsBank of Texas, N.A., formerly named NCNB Texas

"National. Bank 901 Main Street, 16th Floor, Dallas, Texas

75202, coverlng various rallroad cars (relatlng to the

.Equlpment Trust Agreement referred to in (i) above),

and (iii) Bill of Sale dated June 25, 1992, between

Trinity Industries Leasing Company, 2705 State
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Street, Chicago Heights, Illinois 60411 and NationsBank of
Texas, N.A., formerly named NCNB Texas National Bank, 901
Main Street, 16th Floor, Dallas, Texas 75202, covering
various railroad cars (relating to the Equipment Trust
Agreement referred to in (i) above).

TRINITY INDUSTRIES LEASING COMPANY

e Vo200 Kooy —

Neil 0. Shoop
Treasurer

Enclosures
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. FIFTH SUPPLEMENT
TO EQUIPMENT TRUST AGREEMENT

(TRINITY INDUSTRIES LEASING COMPANY EQUIPMENT TRUST SERIES 2)
Dated as of June 25, 1992
Between
NATIONSBANK OF TEXAS, N.A., TRUSTEE

AND

TRINITY INDUSTRIES LEASING COMPANY
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FIFTH SUPPLEMENT dated as of June 25, 1992 (herein called
this . "Fifth Supplement"), to the Equlpment Trust Agreement dated
as_of June-15, 1980 (as supplemented or amended to the date
hereof herein called the "Trust Agreement"), between TRINITY
INDUSTRIES LEASING COMPANY, a Delaware corporation (herein called
the. "Company"), and NATIONSBANK OF TEXAS, N. A., a national
_banking association, as Trustee (herelnafter in such capacity
¢alled the "Trustee"), the name of which was formerly NCNB Texas
National Bank.

PRELIMINARY STATEMENT

A. Pursuant to the terms of the Purchase Agreement dated
as of June 15, 1980 (hereln called the. "Purchase Agreement"),
among the Company and Trinity Industries, In¢c., a Delaware
. corporation, and each of the institutional investors named in
- Schedule A thereto (such investors herein collectively called the
"Purchasers"), the Purchasers have each purchased Equipment Trust
Certificates issued under the Trust Agreement.

B. The current holders of the Equipment Trust Certificates
have consented to the supplements and amendments set forth
herein.

- C. The parties hereto desire to supplement and amend the
Trust Agreement as provided herein.

. - NOW, THEREFORE, in consideration of the premises and the
mutual covenants and agreements herein contained, the parties
héreto agree as follows:

1. The definition of "Letter of Credit" set forth in
Section 1.01 of the Trust Agreement is hereby amended in its
entirety to read as follows:

"Letter of Credit" shall mean a commercial letter of
credit issued by a bank or trust company (the deposits of
which are guaranteed by the Federal Deposit Insurance
. Corporation or any successor agency) organized and doing
business undér the .laws of the United States of America or
any state or territory thereof, rated in one of the two
hlghest rating categories (w1thout ‘regard to subcategories)

of either Moody’s :Investors Service, Inc. or Standard &
Poor’s Corporation or ‘any successor or similar nationally
recognized ratlng agency (1n this definition called an
"Acceptable Ratlng"),'at the time of issuance and during the
term of such letter of credit, and having a combined capital
and surplus and und1v1ded proflts of at least $250,000,000,
which letter of’ credlt shall " (a) be irrevocable until the
,expiratlon date. thereof (b) prov1de for the unconditional
- payment by the issuer thereof to. the Trustee for the benefit
of the holders of the Trust Certificates of an amount not
_less than the face. amount thereof upon delivery of a 51ght
draft and certlflcatlon of one of the events described in
the following clause (i), (ii), or (iii) by the Trustee, (i)
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after the occurrence and during the continuance of an Event
of Default or (11) in the event that such letter of credit
expires before the 91st day follow1ng the Maturlty Date and
the Company has not delivered to the Trustee cash or a
,replacement letter of credit meetlng the requirements of
this definition,’ in accordance w1th the terms of this

.Agreement at least 30 days prlor to the explratlon date of
such letter of credit, or (iii) in the event the issuer of
such letter of credlt has not malntained an Acceptable
Ratlng for a periéd of. 51xty consecutive days and the
Company has not substituted for such letter of credit, cash
or a replacement letter of credit meetlng the requlrements
of this deflnltlon, in accordance with the terms of this
Agreement, and’ (c) 1f the face amount of such letter of

. credit exceeds - $1 000 000, be accompanled by an opinion of
counsel . for the issuer which ‘opinion (in form and substance)
‘and counsel shall be acceptable to the Trustee, to the
‘effect that (i) such letter of credit has been duly
authorized, executed ‘and delivered by the issuer thereof and
is a legal, va11d and blndlng obllgatlon of such issuer,
enforceable agalnst such issuer in accordance with its
terms, (ii) such issuer has all corporate power and
authority to issue ‘and: dellver, and to make payments under,
such letter of credit, and (iii) on the date of issuance,

" such letter of credlt complles with th1s definition of
"Letter of Credit." 1If the issuer of a Letter of Credit has

" an Acceptable Rating at the time’ such Letter of Credit is
issued and thereafter falls to ma1nta1n an Acceptable
Ratlng, the Company shall have a period of 60 days during
‘which to substitute for such Letter of Credit, cash or
another Letter of Credlt in accordance with the terms of
this Agreement and the failure of such issuer to maintain an
Acceptable Rating during such sixty-day period shall not

- constitute an Event of Default.

2. Subsection (d) of Section 5.06 of the Trust Agreement
is hereby amended in its entirety to read as follows:

(d) Cash or any Letter of Credit deposited with the
- Trustee pursuant to this Section 5.06 or pursuant to Section
5. 08(a) shall, from time to tlme be paid over or released,
as the case may be, by the Trustee to the Company upon
Request agalnst the delivery of cash or a Letter of Credit
in an amount not less than the amount of the cash to be paid
over to the Company and/or the amount of the Letter of
Credit to be released to-the Company, and upon compliance by
‘thie Company with- all of the. -provisions of Section 5.06(b)
insofar as they relate to the action requested. If a Letter
of Credit is given in replacement of another Letter of
Credit, the new Letter of Credit shall become effective
before the expiratlon of the Letter of Credit it is
replacing.
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3. Section 5.06(f) of the Trust Agreement is hereby
deleted in’ 1ts entlrety and the following new Sections 5.06(f)
and (g) are ‘substituted therefor:

. (£) Any prov151on of this Section 5.06 and 5.08 to the
contrary notw1thstand1ng, in the event that the Company
~delivers to the Trustee a Request that it assign and
transfer all Trust Equlpment and any cash deposited by the
Company pursuant to Section 5.06 or 5.08, in exchange for
the delivery to the Trustee of a Letter of Credit, the face
amount of such Letter of Credit shall be equal to or greater
" than (but shall not be requlred to exceed) the Required
Collateral Value: (as defined below in this paragraph).
Thereafter, the Company may deliver to the Trustee at any
"time and from time to time a Request that any Letter of
Credit be released to it agalnst delivery of (i) a

: _replacement Letter of ‘Credit in a face amount which equals
“or exceeds the Requlred Collateral Value or (ii) an amount
of cash which equals or exceeds the Required Collateral

" Value, and the Trustee shall do so within 30 days after the
‘date of such Request so long as the requirements of this
Agreement, as modified by this paragraph, insofar as they
relate to such Request are satlsfled As used in this
paragraph the term "Required Collateral Value" means 125%
of the outstandlng pr1nc1pal balance of the Trust
Certificates at the time in question.

"(g) The Company hereby agrees to (i) notify the
Trustee and the holders of the Trust Certificates in writing
of the expiration date of each Letter of Credit that has
been dellvered to the Trustee’ pursuant to this Agreement at
"least 30 days, but no more than 60 days, prior to such
expiration date and (ii) if such Letter of Credit expires
before the. 91st day follow1ng the Maturlty Date, to deliver
‘to the Trustee at least 30 days before such expiration date,
a replacement Letter of Credlt or ‘cash in accordance with
the terms of this’ Agreement. In addition, the Company
agrees that in the event the issuer of a Letter of Credit
‘held by the Trustee has not maintained an Acceptable Rating
_(as defined in the’ deflnltlon of Letter of Credit set forth
in Section 1.01 of th1s Agreement) for a period of 60
consecutlve days, the Company will deliver to the Trustee
prior to the end of such s1xty-day period a replacement
Letter of Credit or cash in accordance with the terms of

* -this Agreement. The Company will also notify the Trustee
and the- holders of the Trust Certlflcates within 20 Business
Acceptable Ratlng has not been maintained by the issuer of a
‘Letter of Credit held by the Trustee hereunder.

4. Section 9.02 of the Trust Agreement is hereby amended

by adding thereto the following subsection (d) immediately after
subsection (c) thereof:
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(d) The Trustee shall draw under each Letter of Credit
delivered to it pursuant to this Agreement when it is
permitted to do so by the express terms of such Letter of
Credit without any further direction by the holders of the
Trust Certificates.

5. The Trust Agreement, as hereby amended, is in all
respects ratified and confirmed, and all rights and powers
created or granted thereby or thereunder shall be and remain in
full force and effect.

6. Terms used in this Fifth Supplement shall have the
respective meanings ascribed to them in the Trust Agreement.

7. The terms "Trust Agreement," "Agreement" or "Equipment
Trust Agreement" as used in the Trust Agreement and all Exhibits
thereto shall be construed to mean the Trust Agreement as amended
by this Fifth Supplement.

8. This Fifth Supplement may be executed in several
counterparts each of which shall be deemed an original, and all
such counterparts shall together constitute but one and the same
instrument. This Fifth Supplement may be signed by each party
hereto upon a separate copy in which event all of said copies
shall constitute a single counterpart of this Fifth Supplement.
It shall not be necessary in making proof of this Fifth
Supplement to produce or account for more than one such
counterpart.

9. This Fifth Supplement shall in all respects be governed
by, and construed and enforced in accordance with, the laws of
the sState of New York (including the conflicts of laws rules),
including all matters of construction, validity and performance.

IN WITNESS WHEREOF, the parties have caused their names to
be signed hereto by thelr respective officers thereunto duly
authorized and their respective corporate seals, duly attested,
to be hereunto affixed effective as of the date first written
above.

TRINITY INDUSTRIES LEASING
COMPANY

Attest: %ﬂ{/ /Z// >

4

K. . Lewis
VKQA,QEKZQ.giz [ or Vice President

Assistant Secreta

[SEAL)
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STATE OF TEXAS

COUNTY OF DALLAS

On this 25th day of June, 1992, before me personally appeared
K. W. Lewis, to me personally known, who being by me duly sworn,
says that he is the Senior Vice President of TRINITY INDUSTRIES
LEASING COMPANY, a Delaware corporation, that the seal affixed to
the foregoing instrument is the corporate seal of said
corporation, 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.

Not Public in and/for the
State of Texas

My Commission Expires:
{SEAL] (Typed or Printed Name)

q \ KAREN &, GOUGH, Notary Pubie

In and for The State of Yexas

! My Commission Explres 12-11.94
M
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NATIONSBANK OF TEXAS, N.A.,

Trustee
Attest: BYM '
Name: LINDA MecNEIL

é é%z ;, ;: 2 ( m , Qil Title:_Vice President
[SEAL)

STATE OF TEXAS §

§ ss.:
COUNTY OF DALLAS §

On thls 25th‘day of June, 1992 before me personally appeared
, to me personally known, who being by
me duly sworn, says that [s]he is the MIOE K D ENT of
NATIONSBANK OF TEXAS, N.A., a national banking association, that
the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said banking association 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
banking association.

Signature of Notary Public

My Commission Expires:
[SEAL] (Typed or Printed Name)

2 " AL WILLIAMS :
NOTARY PUBLIC
SVAVE OF TEXAS
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