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Itel Rail Corporation

"% 55 Francisco Street
San Francisco, California 94133
(415) 884-4000
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e Wioiinuom, m, &

Hon. Noreta R. McGee

Secretary NOV1Y7 -1 35
Interstate Commerce Commission 198? & AM
Washington, DC 20423 INTERSTATE COMMERCE COMMISSION

Re: Quarterly Supplement No. 3 to the Security Agreement
between Itel Rail Corporation and Heller Financial Inc.

Dear Ms. McGee:

On behalf of Itel Rail Corporation, the above instrument, in four
(4) counterparts, is hereby submitted for filing and recording
pursuant to 49 U.S.C. Section 11303(a), along with the $10
recordation fee,

Please record this Supplement under the Assignment of Lease and
Agreement dated as of September 30, 1986, between Itel Rail
Corporation and Heller Financial, Inc., which was filed with the
ICC on October 7, 1986, under Recordation No. 150863.

The parties to the aforementioned instrument are listed bhelow:
Itel Rail Corporation (Borrower)

55 Francisco Street
San Francisco, California 94133

Heller Financial, Inc. (Secured Party)
200 North LaSalle Street
Chicago, Illinois 60601

This Supplement reflects the remarking of units of equipment as
set forth on Schedule A-3 attached thereto.

Please return to the undersigned the stamped counterparts not
required for filing purposes, together with the ICC fee receipt
and acknowledgment letter. :

Very truly yours,

LJD"JILLC,L.EMWW:%%JS&MWD

Patricia Schumacker
Legal Department

:ps
Enclosures



Inteestate €anmeree € onmmission
Sashington, B.L. 20423

OFFICE OF THE SECRETARY 11/17/87

Patricia Schumacker

Legal Dept.

Itel Rail Corp.
55 Francisco Street
San Francisco,Calif. 94133

Dear gy,

The englosed document 's) was recorded pursuant to «h DroVie:

- -

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

11303, on 3y/17/87  at 10:35am , and assigned re-

recordation number (s). ' s
- 15063-F & 15063-G  15064-f1 & 15064-@ #

Sincerely yours,

Enclosure (s)

SE-30
(7/79)
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QUARTERLY SUPPLEMENT ND. 3 NOV 17 198741 oo
TO THE SECURITY AGREEMENT < AN
BETWEEN ITEL RAILL CORPORATION ("ITEL RAILT) " ATE COMMERCE COMMISSioN
AND HELLER FINANCIAL, INC. ("HELLER")

WHEREAS, Itel Rail and Heller are parties to a Loan and Security
Agreement (the "Loan") dated as of September 30, 1986, which became effective
October 7, 1986;

WHEREAS, in furtherance of the Loan, Itel Rail and Heller have entered
into a Security Agreement (the "Security Agreement") dated as of September 30,
1986, which was filed and recorded with the Interstate Commerce Commission
pursuant to 49 U.S.C. Section 11303(a) on October 7, 1986, and given
Recordation No. 15063;

WHEREAS, the parties desire that Itel Rail file quarterly‘supplements to
Schedule A of the Security Agreement to reflect the remarking from time to
time of the Units (as defined in the Security Agreement).

NOW, THEREFORE, pursuant to the premises and the covenants and promises
contained in the Loan and in the Security Agreement, the parties agree as

follows:

1. Schedule A of the Security Agreement is hereby supplemented as set forth
on Schedule A-3 attached hereto to reflect that each Unit listed beneath
the column entitled "Previous Reporting Marks,”" respectively, has been
remarked to bear the reporting marks listed beneath the column entitled
"Current Reporting Marks."

HELLER FINANCIAL, INC. ITEL RAIL CORPORATION

............ ‘«
o/ .,») {JH(? - ("’"‘““) ) / } % "’x,f]‘ %M
By__( M foa & ANZH o o By WW/ / jL i/
‘ N
Title \Laxa | T el - 4

¢ 7 e
Date (/g /[ 7/
{ L ¥ ,6"
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STATE OF CALE0RMNILA

et Nt
[
0
e

On this Z,.J‘“‘;r day of T , 1987 before me personally came

Popepr ¢ KIEMNLES  to me known, who, being by me duly sworn, did depose and
say that he is the YiCE PRESIDEVT - FINANEDF |16 RAN. COLPOEATION , one
of the parties described in and which executed the above instrument; that the

execution of the above instrument was duly authorized by the board of

and that he signed his name thereto

directors of |
pursuant to like authority.

) OFFICIAL SEAL
% PATRICIA SCHUMACKER
Notary Publlc-California
SAN FRANCISCO COUNTY

My Caenm. Exp. Feb., 4, 1991
"

STATE OF /LLiNOiS
COUNTY OF Cooc

On this Qv« day of NovEm®E e s 1987 before me personally came
Qm ey B P_N;ﬂ@& to me known, who, being by me duly sworn, did depose and
say thatshe is the Vice fpes . oeur  of _Heuee, FmanNcian, Ve, y One

of the parties described in and which executed the sbove instrument; that the

execution of the above instrument was duly authorized by the board of

directors of E\E“gg PiNaNCiAL, V¢ s+ and that he signed his name thereto

pursuant to like authority.

“OFFICIAL SEAL”
Mary T. De Munster
Notary Public, State of Ilinois
My Commission Expires Sept. 3, 1991

__mﬂh J L&. MM

Notary Pgblic

683:73169-2



. EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURLTY AGREEMENT
Quarter ending June 30, 1987

Previous ‘Current
{Sub)Lease/Units Reporting Marks Reporting Marks

12/19/84 Chicago, Central & TASD 77047 cc 1
Pacific Railroad TASD 77062 cc 2
50 TASD 77077 cc 3
TASD 77016 CC 4
TASD 77017 €C 5
TASD 77018 CC 6
TASD 77019 cc 7
TASD 77045 CC 8
TASD 77059 cC 9
TASD 77080 cC 10
TASD 77099 cc 1
TASD 77158 CcC 12
TASD 77193 CC 13
TASD 77198 cC 14
TASD 77116 CC 15
TASD 77058 cC 16
TASD 77036 cc 17
TASD 77074 CC 18
TASD 77110 cC 19
TASD 77012 cC 20
TASD 77024 CC 21
TASD 77042 cC 22
TASD 77052 cC 23
TASD 77064 . cC 24
TASD 77069 CC 25
TASD 77082 CC 26
TASD 77114 cC 27
TASD 77118 CC 28
TASD 77138 cC 29
TASD 77161 CcC 30
TASD 77169 CC 31
TASD 77172 cC 32
TASD 77005 CC 33

683:73169(27)



- EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987/

Previous Current
{Sub)Lease/Units Reporting Marks Reporting Marks
TASD 77091 €C 34
TASD 77117 CC 35
TASD 77120 CC 36
TASD 77181 £Cc 37
TASD 77128 CC 38
TASD 77240 tC 39
TASD 77245 CC 49
TASD 77275 £C 41
TASD 77287 CC 42
TASD 77225 CC 43
TASD 77290 CC 44
TASD 77221 CC 45
TASD 77235 CC 46
TASD 77232 CC 47
TASD 77257 CC 48
TASD 77259 CC 49
TASD 77230 CC 50

683:73169(28)



EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
4/29/77 The Corinth and NOPB 3131 CCR 6806
Counce Lease Agreement NOPB 3138 CCR 6807
74 NOPB 3151 CCR 6808
NOPB 3154 CCR 6809
NOPB 3170 CCR 6810
| NOPB 3177 CCR 6811
NOPB 3220 CCR 6812
NOPB 3257 CCR 6813
NOPB 3297 CCR 6814
NOPB 3340 CCR 6818
NOPB 3342 CCR 6819
NOPB 3345 CCR 6820
NOPB 3349 CCR 6821
NOPB 3375 CCR 6822
NOPB 3380 CCR 6823
NOPB 3336 CCR 6824
NOPB 3368 CCR 6825
NOPB 3378 : CCR 6826
NOPB 3390 CCR 6827
NOPB 3395 CCR 6828
NOPB 3398 CCR 6829
NOPB 3344 CCR 6B34
NOPB 3358 CCR 6835
NOPB 3359 CCR 6836
NOPB 3373 CCR 6837
NOPB 3393 CCR 6838
NOPB 3330 CCR 6839
NOPB 3350 CCR 6841
NOPB 3363 CCR 6842
NOPB 3374 CCR 6843
NOPB 3361 CCR 6844
NOPB 3213 CCR 6845
NOPB 3277 CCR 6846

683:73169(3)



EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
{Sub)Lease/Units Reporting Marks Reporting Marks

NOPB 3240 CCR 6847
NOPB 3262 CCR 6848
NOPB 3271 CCR 6849
NOPB 3293 CCR 6850
NOPB 3343 CCR 6853
NOPB 3332 CCR 6860
NOPB 3333 CCR 6861
NOPB 3341 CCR 6862
NOPB 3283 CCR 6863
NOPB 3194 CCR 6864
NOPB 3188 CCR 6865
NOPB 3161 CCR 6866
NOPB 3296 CCR 6867
NOPB 3203 CCR 6868
NOPB 3129 CCR 6869
NOPB 3124 CCR 6870
NOPB 3117 CCR 6871
NOPB 3270 CCR 6872
NOPB 3256 ' CCR 6873
NOPB 3225 CCR 6874
NOPB 3201 CCR 6875
NOPB 3186 CCR 6B76
NOPB 3169 CCR 6877
NOPB 3274 CCR 6878
NDPB 3235 CCR 6879
NOPB 3173 CCR 6880
RV 1000 CCR 6881
RV 1001 CCR 6882
RV 1002 CCR 6883
RV 1003 CCR 6884
RV 1004 CCR 6885
RV 1005 CCR 6886
RV 1006 CCR 6887

683:73169(4)



- EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous " Current
(Sub)Lease/Units Reporting Marks Reporting Marks
RV 1007 CCR o888
RV 1008 CCR 6889
RV 1009 CCR 6850
RV 1010 CCR 6891
RV 1011 CCR 6892
RV 1012 CCR 6893
RV 1013 CCR 6894
RV 1014 CCR 6895
RV 1015 CCR 6896
RV 1016 CCR 6897
RV 1017 CCR 6898
RV 1018 CCR 6899
RV 1019 CCR 6900
RV 1020 CCR 6901
RV 1021 CCR 6902
Rv 1022 CCR 6903
RV 1023 CCR 6904
RV 1024 CCR 6905

683:73169(5)



EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
{Sub)Lease/Units Reporting Marks Reporting Marks
6/23/87 CSX Transportation GSCX 5004 CCR 380000
Master Lease GSCX 5006 CCR 380031
46 GSCX 5016 CCR 380002
GSCX 5018 CCR 380003
(Greenlease Cars) GSCX 5020 CCR 380004
| GSCX 5025 CCR 380005
GSCX 5026 CCR 380006
GSCX 5029 CCR 380007
GSCX 5030 CCR 380008
G5CX 5031 CCR 380009
GSCX 5032 CCR 380010
GSCX 5033 CCR 380011
GSCX 5037 CCR 380012
GSCX 5044 CCR 380013
GSCX 5048 CCR 380014
GSCX 5052 CCR 380015
GSCX 5053 CCR 380016
GSCX 5057 CCR 380017
GSCX 5060 CCR 380018
GSCX 5061 CCR 380019
GSCX 5065 CCR 380020
GSCX 5066 CCR 380021
GSCX 5070 CCR 380022
GSCX 5071 CCR 380023
GSCX 5077 CCR 380024
GSCX 5078 CCR 380025
GSCX 5081 CCR 380026
GSCX 5082 CCR 380027
GSCX 5083 CCR 380028
GSCX 5087 CCR 380029
GSCX 5092 CCR 380030
GSCX 5093 CCR 360031
GSCX 5095 CCR 380032

683:73169(6)



EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
{Sub)Lease/Units Reporting Marks Reporting Marks
GSCX 5097 €0 380D33
G5CX 5098 CO 380034
GSCX 5109 C0 380035
GSCX 5114 CO 380036
GSCX 5116 C0 380037
GSCX 5123 CO 380038
GSCX 5126 CO0 380039
GSCX 5130 €0 380040
GSCX 5138 | CO 380041
GSCX 5139 C0 380042
GSCX 5146 CO 380043
GSCX 5154 CO 380044
GSCX 5162 C0 380045

683:73169(7)



EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
{Sub)Lease/Units Reporting Marks Report ing Marks
7/28/86 Gulf & Mississippi ASAB 8142 GMSR 40501
L.ease Agreement ASAB 8143 GMSR 40502
40 ASAB 8150 GMSR 40503
ASAB 8155 GMSR 40504
ASAB 8159 GMSR 40505
ASAB 8160 GMSR 40506
ASAB B165 GMSR 40507
ASAB 8171 GMSR 40508
ASAB 8173 GMSR 40509
ASAB 8183 GMSR 40510
ASAB B192 GMSR 40511
ASAB 8195 GMSR 40512
ASAB 8196 GMSR 40513
ASAB B198 GMSR 40514
ASAB 8200 GMSR 40515
ASAB 8194 GMSR 40516
ASAB 8109 GMSR 40517
ASAB B114 GMSR 40518
ASAB B115 GMSR 40519
ASAB B157 GMSR 40520
ASAB B161 GMSR 40521
ASAB 8168 GMSR 40522
ASAB 8172 GMSR 40523
ASAB 8174 GMSR 40524
ASAB 8184 GMSR 40525
ASAB 8102 GMSR 40526
ASAB B178 GMSR 40527
ASAB 8156 GMSR 40528
ASAB 8170 ~ GMSR 4052?
ASAB 8144 GMSR 40530
ASAB 8179 GMSR 40531
ASAB B163 GMSR 40532
ASAB B167 GMSR 40533
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{Sub)Lease/Units

EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT

683:73169(18)

Quarter ending June 30, 1987

Previous’

Reporting Marks

ASAB 8188
ASAB 8176
ASAB 8186
ASAB 8193
ASAB B197
ASAB 8190
ASAB 8182

Current

Reporting Marks

GMSR 40534
GMSR 40535
GMSR 40536
GMSR 40537
GMSR 40538
GMSR 40539
GMSR 40540



EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
12/15/86 Hartford & Slocomb MR 2500 HS 2500
Lease Agreement MR 2501 HS 2501
7 MR 2502 HS 2502
MR 2503 HS 2503
MR 2504 HS 2504
MR 2505 HS 2505
MR 2506 HS 2506

683:73169(19)



EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Report ing Marks
6/4/82 1Illinois Central 1CG 531300 1CG 31300
Gulf Lease Agreement ICG 531301 1CG 31301
287 ICG 531306 1CG 31306
ICG 531313 1CG 31313
(Merrill Lynch Cars) I1CG 531325 ICG 31325
I1CG 531329 ICG 31329
ICG 531330 1CG 31330
ICG 531331 1CG 31331
1CG 531332 1CG 31332
1CG 531351 1CG 31351
ICG 531354 1CG 31354
ICG 531358 1CG 31358
ICG 531359 ICG 31359
1CG 531360 ICG 31360
ICG 531361 ICG 31361
I1CG 531366 1CG 31366
ICG 531380 I1CG 31380
ICG 531388 ICG 31388
ICG 531390 ICG 31390
ICG 531393 ICG 31393
ICG 531394 1CG 31394
ICG 531398 1CG 31398
ICG 531400 1CG 31400
ICG 531401 ICG 31401
1CG 531404 ICG 31404
1CG 531405 1CG 31405
ICG 531406 ICG 31406
1CC 531407 ICG 31407
ICG 531408 ICG 31408
ICG 531409 1C6 31409
ICG 531410 ICG 31410
ICG 531411 1CG 31411
ICG 531413 1CG 31413

6B83:73169(8)



EXHIBIT A-3

SUPPLEMENT NO. 3 TD SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks

1CG 531414 ICG 31414
ICG 531415 - ICG 31415
1C6 531417 1CG 31417
ICG 531418 1CG 31418
ICG 531419 ICG 31419
1ICG 531420 ICG 31420
ICG 531422 ICG 31422
1CG 531423 1CG 31423
ICG 531425 ICG 31425
1CG 531428 ICG 31428
1CG 531430 1CG 31430
1CG 531431 ICG 31431
ICG 531432 ICG 31432
ICG 531435 ICG 31435
ICG 531436 1CG 31436
ICG 531439 ICG 31439
1CG 531440 ICG 31440
ICG 531441 1C6 31441
ICG 531443 ICG 31443
ICG 531444 1CG 31444
ICG 531445 ICG 31445
ICG 531446 1CG 31446
1CG 531447 ICG 31447
1CG 531448 1CG 31448
ICG 531449 ICG 31449
1CG 531450 1CG 31450
ICG 531451 ICG 3145
ICG 531452 1C6 31452
1ICG 531453 I1CG 31453
ICG 531454 1CG 31454
ICG 531457 ICG 31457
ICG 531459 ICG 31459
ICG 531460 1ICG 31460

683:73169(9)



EXHIBIT A-3

SUPPLEMENY NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous . Current
(Sub)Lease/Units Reporting Marks Reporting Marks

ICG 531461 1CG 31461
1CG 531462 . ICG 31462
ICG 531463 ICG 31463
I1CG 531464 ICG 31464
ICG 531465 ICG 31465
1CG 531467 1CG 31467
ICG 531468 ICG 31468
ICG 531470 ICG 31470
ICG 531473 I1CG 31473
ICG 531475 ICG 31475
ICG 531477 _ ICG 31477
ICG 531479 1CG 31479
ICG 531480 ICG 31480
ICG 531482 ICG 31482
ICG 531483 ICG 31483
ICG 531484 ICG 31484
ICG 531485 1CG 31485
ICG 531486 ICG 31486
ICG 531487 ICG 31487
ICG 531489 1CG 31489
ICG 531490 ICG 31490
1CG 531492 1CG 31492
1CG 531494 ICG 31494
ICG 531496 ICG 31496
1CG 531497 1CG 31497
1CG 531500 1CG 31500
1CG 531501 ICG 31501
ICG 531502 ICG 31502
ICG 531503 - ICG 31503 .
ICG 531504 ICG 31504
ICG 531506 ICG 31506
ICG 531507 1CG 31507
1CG 531508 1CG 31508
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

‘ Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
I1CG 531511 ICG 31511
1CG 531514 I1CG 31514
ICG 531515 ICG 31515
1CG 531516 1CG 31516
ICG 531519 ICG 31519
ICG 531524 ICG 31524
1CG 531527 1CG 31527
ICG 531529 1CG 31529
ICG 531530 ICG 31530
ICG 53153 ICG 31531
ICG 531532 ICG 31532
ICG 531535 1CG 31535
ICG 531536 ICG 31336
1CG 531537 10G 31537
ICG 531539 ICG 31539
ICG 531540 ICG 31540
1CG 531545 ICG 31545
ICG 531546 ICG 31546
ICG 531551 1ICG 31551
ICG 531553 1CG 31553
ICG 531559 ICG 31559
ICG 531560 ICG 31560
ICG 531561 ICG 31561
ICG 531564 ICG 31564
ICG 531567 ICG 31567
ICG 531570 ICG 31570
ICG 531571 1ICG 3157
1CG 531572 1CG 31572
ICG 531573 1CG 3157}
1CG 531575 106 31575
ICG 531577 ICG 31577
I1CG 531578 1CG 31578
ICG 531579 1CG 31579
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous- Current
(Sub)Lease/Units Reporting Marks Reporting Marks

I1CG 531582 1CG 31582
ICG 531585 ICG 31585
ICG 531592 1CG 31592
ICG 531595 1CG 31595
ICG 531597 ICG 31597
1CG 531602 1CG 31602
ICG 531604 1CG 31604
1CG 531607 ICG 31607
ICG 531609 1CG 31609
1C6 53161 ICG 3161
ICG 531615 ICG 31615
ICG 531616 1CG 31616
1CG 531617 ' ICG 31617
ICG 531619 1C6 31619
ICG 531904 ’ ICG 31904
1CG 531917 1CG 31917
ICG 531918 1CG 31918
1CG 531922 ICG 31922
ICG 531926 ICG 31926
1CG 531927 I1CG 31927
ICG 531928 1CG 31928
I1CG 531929 1CG 31929
ICG 531931 1CG 31931
I1CG 531932 ICG 31932
ICG 531933 1CG 31933
ICG 531934 1CG 31934
ICG 531935 1CG 31935
1CG 531936 ICG 31936
ICG 531937 1CG 31937
ICG 531938 1CG 31938
1CG 531940 1CG 31940
ICG 531941 ICG 31941
ICG 531943 ICG 31943
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
1C6 531944 ICG 31944
ICG 531945 1CG 31945
1CG 531947 | I1CG 31947
ICG 531950 1CG 31950
ICGC 531951 ICG 31951
ICG 531954 1CG 31954
ICG 531955 ICG 31955
1CG 531956 ICG 31956
ICG 531962 : ICG 31962
ICG 531963 ICG 31963
ICG 531966 ICG 31966
ICG 531967 ICG 31967
ICG 531968 1CG 31968
1CG 531969 ICG 31965
ICG 531970 1CG 31970
ICG 531973 1CG 31973
ICG 531976 ICG 31576
ICG 531977 ‘ 1CG 31977
ICG 531978 1CG 31978
ICG 531980 ICG 31980
1CG 531981 ICG 31981
1CG 531982 1CG 31982
ICG 531983 1CG 31983
ICG 531989 ICG 31989
ICG 531990 ICG 31990
1CG 531992 ICG 31992
1CG 531993 1CG 31993
ICG 531995 1CG 31995
ICG 531996 ~ICG 31996
ICG 532000 1CG 32000
ICG 532001 1CG 32001
1CG 532002 ICG 32002
1CG 532004 1CG 32004
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
{(Sub)Lease/Units Reporting Marks Reporting Marks

ICG 532005 ICG 32005
ICG 532006 ICG 32006
ICG 532007 1CG 32007
1CG 532008 1CG 32008
ICG 532009 1CG 32009
1CG 532011 1C6 32011
ICG 532012 1CG 32012
ICG 532019 1CG 32019
1C6 532023 ICG 32023
ICG 532024 ICG 32024
ICG 532026 ICG 32026
ICG 532027 ICG 32027
ICG 532030 ICG 32030
1CG 532031 1CG 32031
ICG 532032 ICG 32032
ICG 532035 ICG 32035
ICG 532036 1CC 32036
ICG 532037 ~ 1CG 32037
1CG 532038 1CG 32038
ICG 532039 * ICG 32039
ICG 532040 1CG 32040
ICG 532041 1CG 32041
ICG 532042 ICG 32042
ICG 532043 ICG 32043
ICG 532044 1CG 32044
1CG 532045 ICG 32045
ICG 532046 ICG 32046
ICG 532047 ICG 32047
ICG 532048 1CG 32048
ICG 532050 1CG 32050
1CG 532051 ICG 32051
ICG 532052 ICG 32052
ICG 532053 ICG 32053
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
{Sub)Lease/Units Reporting Marks Reporting Marks

ICG 532056 ICG 32056
ICG 532057 I1CG 32057
ICG 532059 ICG 32059
1CG 532063 ICG 32063
1CG 532065 ICG 32065
ICG 532067 1CG 32067
ICG 532068 | ICG 32068
ICG 532070 1CG 32070
ICG 532071 I1CG 32071
ICG 532076 ICG 32076
ICG 532077 ICG 32077
ICG 532078 1CG 32078
ICG 532080 ICG 32080
1CG 532081 ICG 32081
1CG 532083 1CG 32083
1CG 532084 1CG 32084
ICG 532086 ICG 32086
1CG 532087 1CG 32087
ICG 532092 1CG 32092
ICG 532093 ICG 32093
ICG 532095 ICG 32095
ICG 532097 ICG 32097
1ICG 532099 ICG 32099
ICG 532101 ICG 32101
I1CG 532103 ICG 32103
1CG 532106 I1CL 32106
ICG 532108 I1CG 32108
ICG 532109 1CG 32109
ICG 532110 ICG 32110
ICG 53211 1CG 32111
ICG 532113 ICG 32113
1CG 532117 1CG 32117
ICG 532118 1CG 32118
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
| ICG 532119 1CG 32119
ICG 532120 JICG 32120
1CG 532122 . ICG 32122
1CG 532123 1CG 32123
ICG 532124 . ICG 32124
ICG 532125 1CG 32125
ICG 532132 1CG 32132
1CG 532133 1CG 32133
ICG 532136 ICG 32136
ICG 532138 ICG 32138
ICG 532139 ICG 32139
ICG 532140 ICG 32140
ICG 532141 ICG 32141
ICG 532142 1CC 32142
ICG 532144 ICG 32144
IC6 532147 1CG 32147
ICG 532148 ICG 32148
ICG 532151 1CG 32151
1CG 532154 1C6 32154
1CG 532163 1CG 32163
ICG 532167 1CG 32167
1C6 532169 1C6 32169
ICG 532170 1CG 32170
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
4/20/83 McCloud River CPLT 7700 MR 8700
Lease Agreement CPLT 7701 MR B701
123 CPLT 7702 MR 8702
CPLT 7704 MR 8704
CPLT 7705 MR 8705
CPLT 7708 MR 8708
CPLT 7709 MR 8709
CPLT 77N MR 8711
CPLY 7713 MR 8713
CPLT 7715 MR 8715
CPLT 7716 MR 8716
CPLT 7717 MR 8717
CPLT 7718 MR B718
CPLT 7719 MR 8719
CPLT 7720 MR 8720
CPLY 7724 MR 8724
CPLY 7725 MR 8725
CPLT 7726 MR B726
CPLY 7727 MR 8727
CPLT 7729 MR 8729
CPLT 7730 MR 8730
CPLT 7731 MR B731
CPLT 7733 MR 8733
CPLT 7734 MR 8734
CPLTY 7735 MR 8735
CPLT 7736 MR 8736
CPLT 7737 MR 8737
CPLT 7739 MR 8739
CPLY 7742 MR 8742
CPLT 7743 MR 8743
CPLT 7744 MR B744
CPLT 7746 MR 8746
CPLT 7747 MR B747
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
CPLT 7748 MR B748
CPLY 7749 MR 8749
SERA 4000 MR 8000
StRA 4001 MR 8001
SERA 4002 MR 8002
SERA 4003 MR BOOZ3
SERA 4004 MR 8004
SERA 4005 MR 8005
SERA 4006 MR BD06
SERA 4007 MR 8007
SERA 4008 MR 8008
SERA 4009 MR 8009
SERA 4010 MR 8010
SERA 4011 - MR 8011
SERA 4012 MR 8012
SERA 4013 ‘ MR BO13
SERA 4014 MR 8014
SERA 4015 MR B015
SERA 4016 MR 8016
SERA 4017 MR B017
SERA 4018 MR B01B
SERA 4019 MR 8019
SERA 4020 MR 8020
SERA 4021 MR 8021
SERA 4022 MR 8022
SERA 4023 MR BD23
SERA 4024 MR 8024
SERA 4025 _ MR 8025
SERA 4026 MR BO26
SERA 4027 MR 8027
SERA 4028 MR 8028
SERA 4029 MR 8029
SERA 4030 MR 8030
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
SERA 4031 MR BO031
SERA 4032 MR 8032
SERA 4033 MR BO33
SERA 4034 MR 8034
SERA 4035 MR 8035
SERA 4036 MR 8036
SERA 4037 MR 8037
SERA 4038 MR B0O38
SERA 4039 MR 8039
SERA 4040 MR 8040
SERA 4041 MR 8041
SERA 4042 MR 8042
SERA 4043 , MR 8043
SERA 4044 MR BO44
SERA 4045 MR 8045
SERA 4046 MR BO4é6
SERA 4047 MR 8047
SERA 4048 MR 8048
SERA 4049 MR 8049
SERA 4050 MR 8050
SERA 4051 MR 8051
SERA 4052 MR 8052
SERA 4054 MR 8054
SERA 4055 MR 8055
SERA 4056 MR 8056
SERA 4057 MR 8057
SERA 4059 MR 8059
SERA 4060 MR 8060
SERA 4061 MR 8061
SERA 4062 MR BO62
SERA 4063 MR BO63
SERA 4064 MR BU6&4
SERA 4065 MR 8065
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EXHIBIT A-3

SUPPLEMENY NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
SERA 4066 MR 8066
SERA 4067 MR 8067
SERA 4068 MR BU68
SERA 4069 MR 8069
SERA 4070 MR 8070
SERA 4071 MR 8071
SERA 4072 MR 8072
SERA 4073 MR 8073
SERA 4074 MR BO74
SERA 4075 MR 8075
SERA 4076 MR 8076
SERA 4077 MR 8077
SERA 4078 MR 8078
SERA 4079 MR BD79
SERA 4080 MR 8080
SERA 4081 MR 8081
SERA 4082 MR BO0B2
SERA 4083 MR 8083
SERA 4084 MR BOB4
SERA 4085 MR B08S
SERA 4086 MR 8086
SERA 4087 MR 8087
SERA 4088 MR 8088
SERA 4089 MR 8089
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
7/26/78 Minnesota, Dakota & SSDK 1000 MDW 10200
Western Lease Agreement SSDK 1001 MOW 10201
100 SSDK 1002 MDW 10202
SSDK 1003 : MDW 10203
SSDK 1004 MDW 10204
SSDK 1005 MDW 10205
SSDK 1006 MDW 10206
SSDK 1007 MDW 10207
SSDK 1008 MDW 10208
SSDK 1009 MDW 10209
SSDK 1010 MDW 10210
SSDK 1011 MDW 10211
5SDK 1012 MDKW 10212
SSDK 1013 MDW 10213
SSDK 1014 MDW 10214
SSDK 1015 MDW 10215
SSDK 1016 _ MOW 10216
SSDK 1017 MDW 10217
SSDK 1018 MDW 10218
SSDK 1019 MDW 10219
SSDK 1020 f MDW 10220
SSDK 1021 MDW 10221
SSDK 1022 MDW 10222
SSDK 1023 MDW 10223
SSDK 1024 MDW 10224
SSDK 1025 MDW 10225
SSDK 1026 MDW 10226
SSDK 1027 MDW 10227
SSDK 1028 MDW 10228
SSDK 1029 MDW 10229
SSDK 1030 MDW 10230
SSDK 1031 MDW 10231
SSDK 1032 MDW 10232

6B3:73169(29)



EXHIBIT A-3

SUPPLEMENT ND. 3 TOD SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks _ Reporting Marks

SSDK 1033 MDW 10233
SSDK 1034 MDW 10234
S5DK 1035 MDW 10235
SSDK 1036 MDW 10236
SSDK 1037 MDW 10237
SSDK 1038 MDW 10238
SSDK 1039  MDW 10239
SSDK 1040 MDW 10240
SSDK 1041 MDW 10241
SSDK 1042 MDW 10242
SSDK 1043 MDW 10243
SSDK 1044 MDW 10244
SSDK 1045 MDW 10245
SSDK 1046 MDW 10246
550K 1047 MDW 10247
SSDK 1048 MDW 10248
SSDK 1049 MDW 10249
SSDK 1050 MDW 10250
SSDK 1051 MDW 10251
SSDK 1052 MDW 10252
S5DK 1053 MDW 10253
55DK 1054 MDW 10254
SSDK 1055 MDW 10255
SSDK 1056 MDW 10256
SSDK 1057 MDW 10257
SSDK 1058 MDW 10258
SSDK 1059 MDW 10259
SSDK 1060 MDW 10260. .
SSDK 1061 MDW 10261
SSDK 1063 MDW 10262
55DK 1064 MDW 10263
SSDK 1065 MDW 10264
SSDK 1066 MDW 10265
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
. Quarter ending June 30, 1987

Previous ' Current
(Sub)Lease/Units Reporting Marks Reporting Marks

SSDK 1067 MDW 10266
SSDK 1068 MDW 10267
SSDK 1069 MDW 10268
SSDK 1060 MDW 10269
SSDK 1071 MDW 10270
SSDK 1072 MDW 10271
SSDK 1073 MDW 10272
SSDK 1074 MDW 10273
SSDK 1075 MDW 10274
SSDK 1076 MDW 10275
SSDK 1077 MDW 10276
SSDK 1078 MDW 10277
5SDK 1079 MDW 10278
SSDK 1070 MDW 10279
SSDK 1081 MDW 10280
SSDK 1082 MDW 10281
5SDK 1083 MDW 10282
SSDK 1084 MDW 10283
SSDK 1085 MDW 10284
SSDK 1086 MDW 10285
SSDK 1087 ~ MDW 10286
SSDK 1088 MDW 10287
SSDK 1089 MDW 10288
SSDK 1080 MDW 10289
SSDK 1091 MDW 10290
S5SDK 1092 MDW 10291
SSDK 1093 MDW 10292
SSDK 1094 ~ MDW 10293
SSDK 1095 MDW 10294
SSDK 1096 MDW 10295
SSDK 1097 MDW 10296
SSDK 1098 MDW 10297
S5DK 1099 MDW 10298
NOPB 3578 MDW 10299
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EXHIBIT A-3

SUPPLEMENT NO. 3 TO SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks

5/24/78 Vermont Railway VIR 11001 VIR 1001
Lease Agreement VIR 11003 VIR 1003
61 VIR 11004 VIR 1004
VIR 11005 VIR 1005
(Merrill Lynch Cars) VIR 11010 VIR 1010
VIR 11011 VIR 1011
VIR 11012 VIR 1012
VIR 11013 VIR 1013
VIR 11023 VIR 1023
VIR 11024 VIR 1024
VIR 11026 ~ ¥YTR 1026
VIR 11027 VIR 1027
VIR 11028 VIR 1028
VIR 11056 VIR 1056
VIR 11057 VIR 1057
VIR 11058 VIR 1058
VIR 11059 VIR 1059
VIR 11063 VIR 1063
VIR 11067 VIR 1067
VIR 11068 VIR 1068
VIR 11077 ' VIR 1077
VIR 11080 VIR 1080
VIR 11088 VIR 1088
VIR 11089 VIR 1089
VIR 11092 VIR 1092
VIR 11098 VIR 1098
VIR 11101 VIR 1101
VIR 11107 VIR 1107

VIR 11117 VIR 1117
VIR 11128 VIR 1128
VIR 11130 VIR 1130
VIR 11142 VIR 1142
VIR 11144 VIR 1144
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EXHIBIT A-3

SUPPLEMENT ND. 3 10 SECURITY AGREEMENT
Quarter ending June 30, 1987

Previous Current
(Sub)Lease/Units Reporting Marks Reporting Marks
VIR 11151 VIR 1151
VIR 11153 VIR 1153
VIR 11154 VIR 1154
VIR 11157 VIR 1157
VTR 11158 VIR 1158
VIR 11159 VTR 1159
VIR 11169 VIR 1169
VIR 11175 VIR 1175
VTR 11176 VTR 1176
VIR 11177 VIR 1177
VIR 11185 VTR 1185
VIR 11189 VIR 1189
VIR 11190 VIR 1190
VIR 11191 VIR 1191
VIR 11201 VIR 1201
VIR 11210 VIR 1210
VIR 11215 VIR 1215
VIR 11220 VIR 1220
VTR 11228 VTR 1228
VIR 11230 VIR 1230
VIR 11255 VIR 1255
VIR 11283 VIR 1283
VIR 11284 VIR 1284
VTR 11290 VIR 1290
VIR 11291 VIR 1291
VIR 11295 VIR 1295
VIR 11296 VIR 1296
VIR 11297 VIR 1297

ITEL RAIL CDRPURATIDN

,r /4
o o L0

Authorlzed Officer
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STATE OF (ALIFDRNIA y
) ss:
COUNTY OF San FRANCISCE )

On this 24¥ day of oy , 1987 before me personally came

POBEET C. yJEANCE  to me known, who, being by me duly sworn, did depose and
say that he is the‘ymgapﬁﬁﬁﬂwﬂ¢T“FﬂMMGmﬁ} ' CDEPORNTION y one
of the parties described in and which executed the above instrument; that the
execution of the above instrument was duly authorized by the board of

directors of {Tel- £Ac. COLPORKLTION 3 and that he signed his name thereto

pursuant to like authority.

OFFICIAL SEAL
PATRICIA SCHUMACKER
Notary Public-Callfornia
SAN FRANCISCO COUNTY

My Comm. Exp. Feb. 4, 1981
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