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Item 1.02 Termination of a Material Definitive Agreement.
Termination of Indenture
As previously disclosed, on April 23, 2018, Trinity Industries, Inc. (the “Company”) issued a Notice of Redemption with respect to its 3⅞%
Convertible Senior Notes due 2036 (the “Notes”) to redeem the Notes on June 1, 2018 at a redemption price in cash equal to 100% of their principal
amount plus accrued but unpaid interest (including any contingent interest), if any, to but excluding June 1, 2018. In connection therewith, the
Company also announced that holders of the Notes would have the right to convert their Notes into the Company’s common stock, $0.01 par
value (“Common Stock”), subject to certain terms, conditions and adjustments specified in the Notes and the indenture pursuant to which the
Notes were issued, no later than 5:00 p.m., New York City time, on May 30, 2018 (the “Conversion Deadline”), at a current conversion rate
equivalent to 41.4390 shares per each $1,000 principal amount of the Notes. Immediately prior to the Redemption Date, the aggregate principal
amount of Notes outstanding was approximately $449.3 million.
Prior to the Conversion Deadline, holders of approximately $448.5 million aggregate principal amount of the Notes submitted notices for
conversion of their Notes. As a result, on June 1, 2018, the Company redeemed the remaining approximately $0.8 million aggregate principal amount
of the Notes for an aggregate cash amount of approximately $0.8 million, including the accrued and unpaid interest to, but excluding, June 1, 2018.
Pursuant to the terms of the indenture governing the Notes, the settlement of the Notes submitted for conversion occurred on various dates
between May 30, 2018 and July 3, 2018. As of July 3, 2018, the Company had completed conversion settlements for the remaining Notes, for an
aggregate cash amount of approximately $646.6 million. Following the redemption and settlement of the conversions, there were no Notes
outstanding under the indenture, and the indenture was satisfied and discharged in accordance with its terms.

Item 3.03 Material Modification to Rights of Security Holders.
The information set forth in Item 1.02 of this report is incorporated herein by reference.
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