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ICC Washingtes, D.€.
Dear Ms. McGee:
\\\\ On behalf of Nationwide Life Insurance Company, I sub-
N

mit for filing and recording under 49 U.S.C. Section 11303(a) and
the regulations promulgated thereunder, executed counterparts of
a secondary document, not previously recorded, entitled Security
Agreement Supplement No. 1 ("Supplement") dated as of June 30,
1988. This Supplement relates to that certain Security Agreement
dated as of March 1, 1988, recorded with the Interstate Commerce
L$ Commission on April 27, 1988 under Recordation No. 15609 and
#' L should be recorded thereunder using the next available letter
1)

which we believe will be -A.
J —

/54;07—-;@ The parties to the enclosed Supplement are:

“~
t

Wi

Nationwide Life Insurance Company - Lender =
(Secured Party) ’

One Nationwide Plaza - 33T

Columbus, Ohio 43216

h |

Citicorp North America, Inc. - Lessor (Debtor)
601 Midland Avenue
Rye, New York 10580

h

o
Pt

o
<
The said Supplement, among other things, provides for
) the sale by Lessor of its notes to Lender in order to finance the
purchase of certain units of equipment and the granting by Lessor
to Lender a security interest in the units and in a related
lease.

The units of equipment covered by the Supplement are
those covered hopper cars identified in Schedule ;; thereto, a
copy attached hereto.

A short summary of the document to appear in the ICC
Index is as follows:

"Covers 188 added covered hopper cars"”



Enclosed is a check in the amount of thirteen dollars
($13) in payment of the filing fee.

Once the filing has been made, please return to bearer
the stamped counterparts of the Supplement not needed for your
files, together with the fee receipt, the letter from the ICC
acknowledging the filing, and the two extra copies of this letter
of transmittal.

Very truly yours,

@ﬂw M % ONN 0w

Allen H, Harrison, Jdr.’
Attorney for the purpos
of this filing for
Nationwide Life Insurance
Company.

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423 '
Enclosures
AHH/iw

BY HAND
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Futerstate €ommeree Commission
Rashington, B.C. 20423

OFFICE OF THE SECRETARY

June 30,1988

ALLEN H. HARRISON, JR.,ATTY.
WILMER, CUTLER & PICKERING
2845 M STREET, N.W.
WASHINGTON, D. C. 20037-1420

Dear

The enclosed document(s) was recorded pursuant to the provi-

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

11303, on 6/30/88 at 11:50 AM » and assigned re-

cordation number(s).
15609-~A,15610-A and 15611-B

Sincerely yours,

Newte . 7%

Secretary

Enclosure(s)

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSION

SECURITY AGREEMENT SUPPLEMENT NO. 1

THIS SECURITY AGREEMENT SUPPLEMENT, dated June 30, 1988, of CITICORP
NORTH AMERICA, INC., a Delaware corporation ("Lessor"), and of NATIONWIDE LIFE
INSURANCE COMPANY, a Ohio corporation ('"Lender"), under the Security Agreement
dated as of March 1, 1988 ("Security Agreement") between Lessor and Lender.

WITNESSETH
WHEREAS, capitalized terms herein are used as defined in Exhibit A to
the Security Agreement;

WHEREAS, the Security Agreement provides for the execution and delivery
of a supplement substantially in the form of this Supplement No. 1, which
supplement shall particularly describe the Units included in the Lease, and
shall specifically grant to the Lender a security interest in such Units; and

WHEREAS the Security Agreement relates to the Units described in the
following paragraph and was recorded with the Interstate Commerce Commission
on April 27, 1988 under Recordation No. 15609 and this Supplement No.l is
being filed for recordation on or promptly after the date of this Supplement
No. 1, with the Interstate Commerce Commission.

NOW, THEREFORE, to secure the Indebtedness, Lessor has granted,
bargained, sold, assigned, transferred, conveyed, mortgaged, pledged, granted
a security interest in and confirmed, and does hereby grant, bargain, sell,
assign, transfer, convey, mortgage, pledge, grant a security interest in and
confirm to the Lender, its successors and assigns, the railcars described in
Schedule A attached hereto (the "Delivered Units").

TO HAVE AND TO HOLD the aforesaid property to the Lender, its successors

and assigns, and for the uses and purposes and subject to the terms and
conditions set forth in the Security Agreement.

$967r



BND, FURTHER, Lessor, hereby acknowledges that the Delivered Units
referred to in the aforesaid Certificate of Acceptance attached to and made a
part of this Supplement No. 1 have been delivered to Lessor and are included
in the property of Lessor covered by all the terms and conditions of the
Security Agreement, subject to its pledge or mortgage under the Security
Agreement.

This Supplement No. 1 shall be construed as supplemental to the Security
Agreement and shall form a part thereof, and the Security Agreement is hereby
incorporated by reference in this Supplement No. 1 and is hereby ratified,
approved and confirmed.

This Supplement No. 1 is being delivered in the State of New York.

This Supplement No. 1 may be executed by Lessor and Lender 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.

IN WITNESS WHEREOF, Lessor and Lender have each caused this Supplement
No. 1 to be duly executed by their respective, duly authorized officers as of
the day and year first above written.

LESSOR: CITICORP, NORTH AMERICA,

L il

Title:
i Vece AreseaenT
LENDER: NATIONWIDE LIFE INSURANCE COMPANY
By
Title:
2

5967r



State of NEwW \/O'fl"( )
! ) ss.

County of N¢€J \/()r“( )

On this gﬁﬂi\day of TJONE ., 1988, before me personally appeared
Q/OC((’{L P Miller , to me known or proven to be, who being by me
duly sworn, says that he is ayice Presiorwy Of CITICORP NORTH AMERICA, INC., that
said instrument was signed 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.

%j W] Hamanvos”

Notary Public

i i ] THOMAS A. MATAMOROS
My commission expires: Notary Public, State of New York
No. 03—"33‘!(5% y
Qualitied in New York Goun
Commission Expires November 30, 1855,

State of )
) ss
County of )
On this day of , 1988, before me personally appeared
o , to me known or proven to be, who being by me
duly sworn, says that he is a of NATIONWIDE LIFE INSURANCE COMPANY,

that said instrument was signed 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:

5967r



AND, FURTHER, Lessor, hereby acknowledges that the Delivered Units
referred to in the aforesaid Certificate of Acceptance attached to and made a
part of this Supplement No. 1 have been delivered to Lessor and are included
in the property of Lessor covered by all the terms and conditions of the
Security Agreement, subject to its pledge or mortgage under the Security
Agreement.

This Supplement No. 1 shall be construed as supplemental to the Security
Agreement and shall form a part thereof, and the Security Agreement is hereby
incorporated by reference in this Supplement No. 1 and is hereby ratified,
approved and confirmed.

This Supplement No. 1 is being delivered in the State of New York.

This Supplement No. 1 may be executed by Lessor and Lender 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.

IN WITNESS WHEREOF, Lessor and Lender have each caused this Supplement
No. 1 to be duly executed by their respective, duly authorized officers as of
the day and year first above written.

LESSOR: CITICORP NORTH AMERICA, INC.
By
Title:
LENDER: NATIONWIDE LIFE INSURANCE COMPANY
By ﬁs;::§<2/‘1«¢1()1,le4“———-
Titld:\ W

Jeffrey G. Milburn
Vice President
Corporate Fixed-Income Securities

5967r



State of )

) ss
County of )
On this day of , 1988, before me personally appeared
, to me known or proven to be, who being by me
duly sworn, says that he is a of CITICORP NORTH AMERICA, INC., that

said instrument was signed 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:

State of Ohio )
) ss
County of Franklin - )
On this 23rd day of June , 1988, before me personally appeared
Jeffrey G. Milburn , to me known or proven to be, who being by me

duly sworn, says that he is a Vice Pres. of NATIONWIDE LIFE INSURANCE COMPANY,
that said instrument was signed 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

JUDY E. GUINTHER
NOTARY PUBLIC - STATE OF OHIO
MY COMMISSION EXPIRES NOV. 7, 1989

My commission expires:

5967r



CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

To: Citicorp North America, Inc., as Lessor ("Lessor")

I do hereby certify that I am a duly appointed and authorized
representative of CSX TRANSPORTATION, INC. ("Lessee") under the Equipment
Lease dated as of March 1, 1988 between Lessor and Lessee, and that I have

received, approved and accepted delivery under the Lease of the following
Units of Leased Equipment:

DATE ACCEPTED: June 30, 1988

NUMBER OF UNITS: 188

MARKED AND NUMBERED: As Shown on Schedule A hereto.

I do further certify that the foregoing Leased Equipment is in good
order and condition, and conforms to the Specifications (as defined in the
Lease) applicable thereto, that there is no defect in any of the foregoing
Leased Equipment with respect to design, manufacture, condition or in any
other respect, and that each Unit has been labeled by means of a plate or a
stencil printed in contrasting colors upon each side of the Unit in letters
not less than one inch in height as follows:

"OWNED BY A BANK OR TRUST COMPANY AND SUBJECT TO A SECURITY AGREEMENT,
EACH FILED WITH THE INTERSTATE COMMERCE COMMISSION"

The execution of this Certificate will in no way relieve or decrease
the responsibility of any manufacturer, rebuilder or contractor for any
warranties it has made with respect to the aforesaid Leased Equipment or any
component. thereof,

Dated: June 30, 1988.

y

Authorized Kepresentative
of Lesse

S967r
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