“‘ THE MARMON GROUP, INC.

MARMON 225 West Washington Street, Chicago, lllinois 60606-3418
l I l Telephone (312) 372-9500 Fax (312) 845-5305 www.marmon.com

September 13, 2002

VIA FEDERAL EXPRESS

Vernon A. Williams, Secretary
Surface Transportation Board
Documents for Recordation 2_2 94 -
1925 K Street, N.W. #700

Washington, DC 20423
sep 1 602 1n-16AM
Re: Union Tank Car Company Trust No. 2000-A (L-16)
Recordation No. 22994 SURFACE TRANSPORTATION BOARD

Dear Sir or Madam:

Enclosed are two originals and two certified copies of each of the documents described below,
to be recorded pursuant to Section 11301 of Title 49 of the U.S. Code.

The primary document to which this is connected is recorded under Recordation No. 22994,
The names and addresses of the parties to the documents are as follows:

Wells Fargo Bank Minnesota, N.A.
Corporate Trust Services - 3rd Floor
79 South Main Street

Salt Lake City, UT 84111

Attn: Eric Morgan

LaSalle Bank, National Association
135 South LaSalle Street

Suite 1960

Chicago, Hlinois 60603

Attn: Ms. Margaret Muir

A description of the Equipment covered by the enclosed document follows:
Railroad tank cars as listed in Schedules A to this letter.



LEASE SUPPLEMENT NO. 3 (L-16) SCHEDULE A

Built Month Mark
4/99 CNSX
5/99 UTLX

Built Month Mark
11/99 UTLX
11/99 UTLX

Unit(s) Suffering an Event of Loss

Car No. AAR Code
5054 T106
662965 T106

Replacement Unit(s)

Car No. AAR Code
663357 T106
663358 T106

DOT Class

111A100W1

111A100W1

DOT Class

111A100W1

111A100W1



TRUST INDENTURE SUPPLEMENT NO. 3 (L-16)
(UTC Trust No. 2000-A)
(L-16)

This Indenture Supplement No. 3 (L-16) (UTC Trust No. 2000-A) dated as of
July 2, 2002 (this “Indenture Supplement") between Wells Fargo Bank Minnesota, N.A., as
successor to Norwest Bank Minnesota, National Association, (the "Owner Trustee"), a
Minnesota banking corporation, not in its individual capacity but solely as trustee under
the Trust Agreement (UTC Trust No. 2000-A) (L-16) dated June 29, 2000 and LaSalle
Bank, National Association an lllinois banking corporation, as Indenture Trustee (the
"Indenture Trustee");

WITNESSETH:

WHEREAS, the Trust indenture and Security Agreement (UTC Trust No. 2000-A)
(L-16) dated June 29, 2000 (the “Indenture”) between the Owner Trustee and the
Indenture Trustee provides for the execution and delivery of Indenture Supplements
thereto substantially in the form hereof each of which shall particularly describe the Units
covered by a related Lease Supplement under the Lease, by having attached thereto a
copy of such related Lease Supplement, and shall specifically mortgage such Units to the
Indenture Trustee;

WHEREAS, upon the occurrence of an Event of Loss occurring with respect to one
or more Units, one or more Replacement Units may be substituted for such Unit(s)
(unless otherwise defined herein, capitalized terms used herein shall have the respective
meanings specified in Appendix A of the Indenture);

WHEREAS, Section 6.07 of the Indenture provides for the execution and delivery
of Indenture Supplements which shall particularly describe the Replacement Unit(s) and
which shall specifically submit such Replacement Unit(s) to the Lien of the Indenture and
this Indenture Supplement;

WHEREAS, Section 6.06 of the Indenture provides for the execution by the
Indenture Trustee of an instrument releasing its Lien in and to such Unit(s) suffering an
Event of Loss once Replacement Unit(s) have been made subject to the Lien of the
Indenture; and

WHEREAS, the Indenture includes the Units described in the copy of Lease
Supplement No. 3 (L-16) attached hereto as Exhibit A and made a part hereof, and a
counterpart of the Indenture is incorporated by reference herein and made a part hereof
to the same effect as if such Indenture were set forth herein,
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NOW, THEREFORE, in order to secure the prompt payment of the principal of, and
Make-Whole Amount, if any, and interest on all of the Equipment Notes from time to time
outstanding under the Indenture and the performance and observance by the Owner
Trustee of all the agreements, covenants and provisions in the Indenture for the benefit of
the holders of the Equipment Notes and in the Equipment Notes, subject to the terms
and conditions of the Indenture, and in consideration of the premises and of the
covenants contained in the Indenture and of the acceptance of the Equipment Notes by
the holders thereof, and of the sum of $1.00 paid to the Owner Trustee by the Indenture
Trustee at or before the delivery hereof, the receipt whereof is hereby acknowledged, the
Owner Trustee (i) has sold, assigned, transferred, pledged and confirmed, and does
hereby sell, assign, transfer, pledge and confirm, a security interest in and mortgage lien
on all right, title and interest of the Owner Trustee in and to the property comprising the
Replacement Unit(s) described in the copy of Lease Supplement No. 3 (L-16) attached
hereto, and (ii) has sold, assigned, transferred and set over, a security interest in and
mortgage lien on all of the right, title and interest of the Owner Trustee under, in and to
such Lease Supplement (excluding, however, any rights to Excepted Property
thereunder), referred to above, to the Indenture Trustee, its successors and assigns, in
the trust created by the Indenture for the benefit of the holders from time to time of the
Equipment Notes.

To have and to hold all and singular the aforesaid property unto the Indenture
Trustee, its successors and assigns, in trust for the benefit and security of the holders
from time to time of the Equipment Notes and for the uses and purposes and subject to
the terms and provisions set forth in the Indenture.

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

This Supplement may be executed by the Owner Trustee and the Indenture
Trustee in separate counterparts, each of which when so executed and delivered is an
original, but all such counterparts shall together constitute but one and the same
Supplement.

AND FURTHER, the Owner Trustee hereby acknowledges that the Replacement
Unit(s) referred to in the aforesaid Lease Supplement attached hereto and made a part
hereof have been delivered to the Owner Trustee and are included in the property of the
Owner Trustee covered by all the terms and conditions of the Trust Agreement, subject
to the pledge or mortgage thereof under the Indenture.

AND FURTHER, the Indenture Trustee hereby releases all of its right and interest
in and to and its Lien in, on and to the Unit(s) suffering an Event of Loss identified in the
aforesaid Lease Supplement No. 3 (L-16) Schedule A as of the date hereof and hereby
acknowledges that such Unit(s) suffering an Event of Loss are no longer subject to the
pledge and mortgage of the Indenture.



IN WITNESS WHEREOF, the Owner Trustee and the Indenture Trustee have
caused this Indenture Supplement to be duly executed by their duly authorized officers,
as of the day and year first above written.

16/0031-3

Wells Fargo Bank Minnesota, N.A.,
not in its individual capacity, but solely
as Owner Trustee

By: m

Name: Eric Mérgan
Title: Assistant Trust Officer

LaSalle Bank, National Association
as Indenture Trustee

Nz

Name: \ARGARET M. MUIR
Title: FIRST VICE PRESIDENT




Utah

State of Mirnesota )
) SS
County of Salt Lake )

On this ,)i“‘day of q,;bt , 2002, before me personally appeared
Zyi m@%@, , to me personally khown, who being by me duly sworn, say that he is
Ayt T ¢ of Norwest Bank Minnesota, National Association, that said
instrument was signed on such date 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

T Sme.  NOTARY PUBLIC —'_i . /"
¥7age ) DALYN CASTO /
@ *\ 79'S. Main St.. 3rd Floor | \

7 8 -
> /S,F Salt Lake City, UT 84111 I Notary Public (/
\ /87" Cammussion Expires Novempar 1. 2004
L State of Utah
—— —

3

A

[Notarial Seal]

My commission expires:

State of Illinois )
) SS
County of Cook )
) Y&
On this Z&" day of ‘M, 2002, before me personally appeared
, to me personally knowh, who being by me duly sworn, say that he is
FIRST VICE PRESIDENT of LaSalle Bank, National Association that said instrument

was signed on such date 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.
Wa /i/ W

Notary Public

OFFICIAL SEAL
VERNITA L ANDERSON

NOTARY PUBLIC, STATE OF ILLINOIS
& MY COMMISSION EXPIRES:09,22/08

KOV

[Notarial Seal]

My commission expires:



EXHIBIT A
TO
TRUST INDENTURE SUPPLEMENT NO. 3 (L-16)
(UTC Trust No. 2000-A) (L-16)

LEASE SUPPLEMENT NO. 3 (L-16)
(UTC Trust No. 2000-A)
(L-16)

Dated as of July 2, 2002
Between

WELLS FARGO BANK MINNESOTA, N.A,,
not in its individual capacity except
as expressly provided herein but
solely as Owner Trustee, Lessor
And

UNION TANK CAR COMPANY,
Lessee

COVERED HOPPERS AND TANK CARS



LEASE SUPPLEMENT NO. 3 (L-16)
(UTC Trust No. 2000-A)

This Lease Supplement No. 3 (L-16) (UTC Trust No. 2000-A) dated as of
July 2, 2002, between Wells Fargo Bank Minnesota, N.A., as successor to Norwest Bank
Minnesota, National Association, not in its individual capacity but solely as Owner
Trustee under the Trust Agreement (“Lessor"), and Union Tank Car Company, a Delaware
corporation ("Lessee");

WITNESSETH:

WHEREAS, Lessor and Lessee have heretofore entered into that certain
Equipment Lease Agreement (UTC Trust No. 2000-A) (L-16) dated June 29, 2000 (the
‘Lease"”). The terms used herein are used with the meanings specified in the Lease;

WHEREAS, Section 11.2 of the Lease gives Lessee the option, if one or more
Units covered by the Lease suffer an Event of Loss, to convey to Lessor one or more
Replacement Units to be leased to Lessee under the Lease in lieu of the Unit(s) suffering
an Event of Loss; and

WHEREAS, Section 11.4 of the Lease provides for the execution and delivery of a
Lease Supplement substantially in the form hereof for the purpose of confirming the
acceptance and lease of the Replacement Unit(s) under the Lease as and when delivered
by the Lessor to the Lessee in accordance with the terms thereof and for the transfer to
the Lessee of all of Lessor's right, title and interest in and to the Unit(s) suffering an
Event of Loss,

NOW, THEREFORE, in consideration of the premises and other good and
sufficient consideration, Lessor and Lessee hereby agree as follows:

1. Lessor hereby delivers and leases to Lessee, and Lessee hereby accepts
and leases from Lessor, under the Lease as herein supplemented, the Replacement
Unit(s) described in Lease Supplement No. 3 (L-16) Schedule A hereto.

2. Subject to the execution and delivery of Indenture Supplement No. 3 (L-16)
(UTC Trust No. 2000-A) by Owner Trustee and Indenture Trustee releasing the Unit(s)
which suffered an Event of Loss from the Lien of the Indenture, the Lessor hereby
releases from the Lease the Unit(s) which suffered an Event of Loss and which are set
forth on Lease Supplement No. 3 (L-16) Schedule A hereto as of the date hereof.

3. All of the terms and provisions of the Lease are hereby incorporated by
reference in this Lease Supplement to the same extent as if fully set forth herein.



4. To the extent that this Lease Supplement constitutes chattel paper (as
such term is defined in the Uniform Commercial Code) no security interest in this Lease
Supplement may be created through the transfer or possession of any counterpart
hereof other than the counterpart bearing the receipt therefor executed by the Indenture
Trustee on the signature page hereof, which counterpart shall constitute the only
"original" hereof for purposes of the Uniform Commercial Code.

5. This Lease Supplement shall be governed by and construed in accordance
with the internal taws and decisions of the State of lllinois; provided, however, that the
parties shall be entitled to all rights conferred by any applicable Federal statute, rule or
regulation.

6. This Lease Supplement may be executed in any number of counterparts,
each executed counterpart constituting an original but all together one and the same
instrument.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Lease Supplement to
be duly executed as of the day and year first above written and to be delivered as of the
date first above written.

Wells Fargo Bank Minnesota, N.A.,
not in its individual capacity but solely as
Owner Trustee

By:
Name:
Title:

Union Tank Car Company

By:
Name: Mark J. Garrette
Title:  Vice President

16/0030-3



Utah

State ofMimmesota )
) SS
County of Salt Laks )

On this ____ day of , 2002, before me personally appeared
, to me personally known, who being by me duly sworn, say that he is
of Wells Fargo Bank Minnesota, N.A., that said instrument was signed
on such date 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 saideggm_o_[gﬁg&_ _____ —_
o T NOTAR
| M’;\\\q DALYNYCPXgLTI(CD I
<<% 79'S. Main St., 3¢d Flaor | i
:-/zg}z Sait Lake City, UT 8411 ! : M ﬁ]@
5 e ,I/" Com xss«;:::;xg:'sb:‘);;mbm ,OOSJ \ \/% f
— - - ' Notary Public/
[Notarial Seal}
My commission expires:
State of lllinois )
) SS
County of Cook )
On this day of , 2002, before me personally appeared Mark J.

Garrette, to me personally known, who being by me duly sworn, say that he is Vice
President of Union Tank Car Company, that said instrument was signed on such date 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
[Notarial Seal]

My commission expires:



LEASE SUPPLEMENT NO. 3 (L-16) SCHEDULE A

Unit(s) Suffering an Event of Loss

Built Month Mark Car No. AAR Code DOT Class
4/99 CNSX 5054 T106 111A100W1
5/99 UTLX 662965 T106 111A100W1

Replacement Unit(s)

Built Month Mark Car No. AAR Code DOT Class

11/99 UTLX 663357 T106 111A100W1

11/99 UTLX 663358 T106 111AI00W1
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