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Dear Ms. McGee:
On behalf of Citicorp North America, Inc., I submit
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 Amend-
ment No., 3 to Lease ("Amendment") dated September 30, 1988. This
Amendment relates to that certain Equipment Lease dated as of
¢ March 1, 1988, recorded with the Interstate Commerce Commission
VEY Y on April 27,

1988 under Recordation No. 15611 and shouldﬂb

q/J et
recorded under the next available letter under this Reco@daflon v
No. which we believe will be -C.

g 8 o
- Voo
. o SRPR R
The parties to the enclosed Amendment are: oS> -
e i
Citicorp North America, Inc. - Lessor §{ =
601 Midland Avenue e - "o
Rye, New York 10580 Z2 o I
) oo
CSX Transportation, Inc. - Lessee

100 North Charles Street
Baltimore, Maryland 21201

The said Amendment relates to, among other things, the
leasing of two hundred twenty-six (226) covered hopper cars by

Citicorp North America, Inc. to CSX Transportation, Inc.

The units of equipment covered by the Amendment are
those two hundred twenty-six (226) covered hopper cars identified
in Schedule B thereto, a copy attached hereto.

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

"Covers added 226 CSXT 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 Amendment No. 3 to Lease 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,

I@»Q fitpicnen.

Allen H. Harrison, Jr,
Attorney for the purpose

of this filing for

Citicorp North America, Inc.

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

BY HAND
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AMENDMENT NO. 3 TO LEASE m"l?uumcf

Reference is hereby made to the Equipment Lease
dated as of March 1, 1988 (“Lease”) between Citicorp North
America, Inc., a Delaware corporation ("Lessor”"), and CSX
Transportation, Inc., a Virginia corporation ("Lessee"):

1. Basic Rent Factors. For purposes of
Section 2.2 of the Lease, Lessor and Lessee agree on the
Basic Rent Factors as stated in Schedule A which Basic Rent
Factors relate to the Covered Hopper Cars as described in
Schedule B attached hereto ("Covered Hopper Cars).

2. Casualty Value Table. The Casualty Value table
relating to the above-referenced Covered Hopper Cars is
attached as Schedule C hereto.

3. Schedule A to the Lease. 1In the event any Unit
described under Schedule B hereof is not described on
Schedule A to the Lease, Schedule A to the Lease shall be
amended and restated in its entirety dated as of
September 30, 1988 and attached hereto for the purpose of
adding such Unit thereto.

4. Governing Law and Counterparts. The terms of
this Amendmert No. 3 to Lease and all rights and obligations
of the parties hereto shall be governed by the laws of the
State of New York. Such terms, rights and obligations may not
be changed orally, but may be changed only by an agreement in
writing signed by the party against whom enforcement of such
change is sought. This Amendment No. 3 to Lease may be
executed in any number of counterparts and by the parties
hereto on separate counterparts, but all of such counterparts
shall together constitute a single instrument.

0002r2



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment No. 3 to Lease to be executed by their
respective duly authorized officers.

Dated: September 30, 1988

CITICORP NORTH AMERICA, INC.

Ti&‘}:le Q_ESJ:)%W\

CSX TRANSPORTATION, INC.

By
Title:

0002r2



STATE OF 7Z£»u /ngé, )
)
COUNTY OF [X_./QJM )

On this 3

SS:

Jgéggézég;J 1988, before
. —t

me personally appeared 2 0 me known or so
proven to be, who being by’me duly sworn, says that he is the
Ve Fregiolend of CITICORP NORTH AMERICA, INC., that
sald instrument was signed on behalf of said corporation by
authority of its Board of Directors, and acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.
D S0000.

Notary Publ
Y U%OéECRTR GOL&BERG

Notary Public, State of New York
No.

4690571

My commission expires: z//?:)/ P9 lified in Westchester Countv
Y ssion exp -es Com?r:;gs'mn Expires November 30, 1989

STATE OF )
) ss:
COUNTY OF )
On this day of , 1988, before
me personally appeared to me known or so

proven to be, who being by me duly sworn, says that he is the
of CSX TRANSPORTATION, INC., that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My commission expires:

0002r2



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment No. 3 to Lease to be executed by their
respective duly authorized officers.

Dated: September 30, 1988

CITICORP NORTH AMERICA, INC.

By

Title:

CSX TR/IZIZRTATI N, INC.
By _// dhkuztclé7

1 e -q!g? . T
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STATE OF

SS:

COUNTY OF

On this day of , 1988, before
me personally appeared , to me known or so
proven to be, who being by me duly sworn, says that he is the

of CITICORP NORTH AMERICA, INC., that
said instrument was signed on behalf of said corporation by
authority of its Board of Directors, and acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My~ commission expires:

STATE OF _Marvland

552

N Nt g

CITY )
CRUNEY¥ OF Baltimore

On this 22nd day of September , 1988, before
me personally appeared _penis J. Voisard to me known Or so

ing by me duly sworn, says that he is the
AWEW'E&JPW of CSX TRANSPORTATION, INC., that said

instrument was signed on behalf of said corporation by
authority of its Board of Directors, and acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.

e Notary" Publlc e

H. MARLENE WINCHELL
e ion ek BALTO. CO., MD.
My commission’expires: My Commission Expires July 1, 1990

1

0002r2



Rent Payment Date

SCHEDULE A TO
AMENDMENT NO.

COVERED HOPPER CARS

0002r2

1/89
7/89
1/90
7/90
1/91
7/91
1/92
7/92
1783
7/93
1794
7/94
1795
7/95
1796
7/96
1797
7797
1/98
7/98
1/99

Basic Rent Factors

NNNNNNNNNNoOOoOO OO O OO OOV W

.334365
.384955
.384955
.384955
.384955
.384955
.384955
.384955
.384955
.384955
.384955
.803834
.803834
.803834
.803834
.803834
.803834
.803834
.803834
.803834
.803834
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DATED SEPTEMEER 30, 1988
AMENDED AND RESTATED
SCHEDULE 2 TO LEASE

Page 1 of 4

INIT NUMBER INIT NUMBER INIT NUMBER INIT NUMBER
CSXT 246520 CSXT 246577 CSXT 248275 CSXT 248339
CSXT 246522 CSXT 246579 CSXT 248276 CSXT 248340
CSXT 246523 . CSXT 246580 CSXT 248277 CSXT 248343
CSXT 246524 CSXT 246581 CSXT 248279 CSXT 248344
CSXT 246525 CSXT 246582 CSXT 248280 -  CSXT 248345
CSXT 246526 CSXT 246583 CSXT 248281 CSXT 24B346
CSXT 246528 CSXT 246586 CSXT 248282 . CSXT 248349
CSXT 246529 CSXT 246587 CSXT 248285 CSXT 248351
CSXT 246532 CSXT 246588 CSXT 248287 CSXT 248355
CSXT 246533 CSXT 246589 CSXT 248289 CSXT 248359
CSXT 246534 CSXT 246591 CSXT 248290 CSXT 248361
CSXT 246535 CSXT 246592 CSXT 248291 CSXT 248363
CSXT 246536 CSXT 246593 CSXT 248292 CSXT 248365
CSXT 246541 CSXT 246594 CSXT 248294 CSXT 248367
CSXT 246542 CSXT 246596 CSXT 248295 CSXT 248372
CSXT 246543 CSXT 246599 CSXT 248298 CSXT 248373
CSXT 246544 CSXT 246600 CSXT 248299 CSXT 248374
CSXT 246545 CSXT 246602 CSXT 248300 CSXT 248380
CLXT 246546 CSXT 248143 CSX, 248303 CSXT 248382
LCSXT 246547 CSXT 248144 CSXT 248304 CSXT 248383
CSXT 246548 CSXT 248147 CSXT 248305 CSXT 248384
CSXT 246549 CSXT 248150 CSKXT 248308 CSXT 249554
USXT 246550 CSXT 248151 CSXT 248310 CSXT 249564
CSXT 246551 CSXT 248153 CSXT 248312 CSXT 249572
CSXT 246552 CSXT 248155 CSXT 248313 CSXT 249578
CSXT 246554 CSXT 248156 CSXT 248315 CSXT 249581
CSXT 246556 CSXT 248158 CSXT 248316 CSXT 249587
CSXT 246557 CSXT 248159 CSXT 248317 CSXT 249606
CSXT 246558 CSXT 248160 CSXT 248318 CSXT 249619
CSXT 246559 CSXT 248162 CSXT 248321 CSXT 249621
CSXT 246560 CSXT 248163 CSXT 248322 CSXT 249633
CSXT 246561 CSXT 248164 CSXT 248323 CSXT 249654
CSXT 246562 CSXT 248165 CSXT 248324 CSXT 249660
CSXT 246563 CSXT 248166 CSXT 248325 CSXT 249666
CSXT 246564 CSXT 248167 CSXT 248326 CSXT 249669
CSXT 246565 CSXT 248168 CSXT 248328 CSXT 249716
CSXT 246566 ° CSXT 248170 CSXT 248329 CSXT 249731
CSXT 246567 CSXT 248171 CSXT 248330 CSXT 249740
CSXT 246568 CSXT 248174 CSXT 248331 CSXT 249742
CSXT 246570 CSXT 248176 CSXT 248332 CSXT 249765
CSXT 246571 CSXT 248270 CSXT 248334 CSXT 249777
CSXT 246572 CSXT 248272 CSXT 248336 CSXT 249797
CSXT 246573 CSXT 248273 CSXT 248337 CSXT 249804
CSXT 246574 CSXT 248274 CSXT 248338 CSXT 249840

CSXT 246576
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DATED SEPTEMBER 30, 1988
AMENDED AND RESTATED
SCHEDULE A TO LEASE

Page 2 of 4
INIT NUMBER INIT NUMBER INIT NUMBER INIT NUMBER
CEXT B&abi172 CSXT w9243 CSXT 249334 CEXT B&943)
CEXT RussS2) CSXT &S24 CSXT B49335 CSXT 49423
CSXT Beé&S31 CSXT Ba924s CSXT 249336 CSXT 249434
CSYXT RuLeSSS CEXT 249248 CESXT R«9338 CSXT BL943S
CSXT RwéSB& CSXT 2492a% LCSXT 249362 LSXT Bu962s
CSXT 248169 CSXT 2492%0 CSXT 249344 CSXT Bu9438
CSxT uB278 CEXT 249251 CSXT Bu934éb CSXT B&Buau?
CSxT 2«B2%7 CSXT 24%2%3 CEXT 24«935) CSXT PLSuus
CSxT B«B301} CEXT 245256 CEXT 249352 CSXT 2&buu?
CSXT 248375 CSXT 245288 CEXT 245357 CSxT 2u94ut
CEXT 248410 CSXT 2452S8S CSXT 249358 CEXT L84S
C3XT gwBall CSxT 249240 CSEXT 24%938S CSXT 2L94uSE
CSxT 2uwBa13 CSXT e«%ese CEXT 24936460 CEUT BL94sZ
CEXT E&BGL1G CSXT B&%Ee3 CEXT B&9381) CSXT 2494es0
CEXT 248415 CSXT 2492484« CEXT Bu9362 CEXT BuBuébd}
CSXT 249150 CSXT 24%2&7 CSXT 2«936% TSXT 2eFeL2
CEXT 249192 CSXT 249248 CSEXT 2uS347 CSXT 2494wttt
CEXT E&%193 CEXT 24SEeS CEXT 24%346E CEXT Bau9wébe
CSXT 249194 CSxT 24%270 CS«T 2«9346% CSXT E«9«tc
CSxT 24%915¢ CE8XT 2«%9273= CSxT 24370 CEXT E&G0bS
CS4T E49167 CEXT 24Se7« CEXT 2u®z72 - oSXT Be®c72
CEXT 245199 LSXT 246275 CEXT E&SZ7S CEXT ga®47=
Z2XT 245200 CSXT B&«S275 CEAT Bu9376 CEXT 2&u74
CsSxT 24%2C3 CSXT £4%e77 CEXT 249277 LSS4T g4547E
CexT 246204 CEXT 24GE7E CEXT EuS379 LSXT 2L8a7¢6
TEXT E4FE0S CEXT E4SEEC CSXT 2e®384¢ CSxT B4a5a7E
CSUT ESE07 CEXT EBuSES: CSxT 249385 CSxT 8us4€C
TExT B&SE2CE CEXT 249EsE~ CSXxT E£4938E CEXT R«9E}
SS4T ges20e CSxT E&SEES CS«T 249390 SEXT geSug:s
ZEXT g¢cz210 CSXT 2«SEES CEXT E453€3 CEXT BuuES
‘ZsvT guSe:e C34T Bu92c0 CE8xT B&F25S SSAT BuSLBT
ZEXT 2wCE13 CSxT 249e51 CEXT 2&535S CEXT 2«OusE
L3XT 2eSe17 CSXT Eu9E57 CSXT 249400
CSrT e«SziB CSXT 24%EcE CSXT Ea%40i
CSULT EwSE:S CSXT 2a9299 CSXT 249403
CEXT g«6522) CEXT 2«9303 » ESXT E4®u0&
CSxXT pavg22 CSXxT 249306 CEXT 249408
CEXT gw«S222 CSYT 249308 CEXT 249405
CEXT 2uSz24 CSXT 249310 CEXT 2uSawll
CEXT 249228 CSYT 2«5313 CEXT 2uPlE
LS54T 2«9226 CSXT 24%3:S CEXT 249413
CSXT Bu«9E27 CSXT 2a®316é CSXT 2eS«14
CEXT 2uf22e CSXT 2452318 CEXT 2494195
CEXT 2«922% CSXT 24%3:9 CEXT 245417
CEXT 24923) CSXT 249320 CSXT 2«49«18
CEXT 249232 CSXxT 49323 CSxT 2«45«22
CEXT 24523« CSxT 849327 CSXT 2e94ER
CSXT 249EZ=S CSXT 249328 CSXT 2«99«23
CEXT 249236 CSXT 845329 CEXT 249425
CSXT 24F229 CS¥T B2&%330 CEXT 2«9426
CSXT 45240 CEXT 245331 CEXT 245428

ZEXT BaS241 - CSXT 8e9323 CSAT 245429



DATED SEPTEMBER 30, 1988
AMENDED AND RESTATED
SCHEDULE A TO LEASE

Page 3 of 4
INIT NUMBER INIT NUMBER INIT NUMBER INIT NUMBER
CSXT 246199 CSXT 246295 CSXT 246414 CSXT 249295
CSXT 246200 CSXT 246296 CSXT 246415 CSXT 245296
CSXT 246201 CSxT 246298 CSXT 246418 CSXT 249301
CSXT 246203 CSXT 246299 CSXT 246420 CSXT 249302
CSXT 246204 CSXT 246301 CSXT 246422 CSXT 249309
CSXT 246209 . CSXT 244304 CSXT 246430 CSXT 249312
CSXT 246213 CSXT 246305 CSXT 246432 CSXT 249314
CSXT 2us21s CSXT 246306 CSXT 246433 CSXT 249321
CSXT 246218 CSXT 246307 CSXT 24643S CSXT 245322
CSXT 246219 CSXT 246312 CSXT 246437 CSXT 245326
CSXT 246223 CSXT 246315 CSXT 246438 CSXT 249339
CSXT 2us224 CSXT 246317 CSXT 246440 CSXT 249340
CSXT 246226 CSXT 246320 CSXT 246442 CSXT 249341
CSXT 246227 CSXT 246321 CSXT 246464 CSXT 249342
CSxT 246228 CSXT 246323 CSXT 246537 CSXT 249345
CSXT 246229 CSXT 246327 CSXT 246553 CSXT 249347
CSXT 246231 CSXT 246329 CSXT 248161 CSXT 249348
CSXT 246234 CSXT 246330 CSXT 248179 CSXT 249350
CSXT- 246237 CSXT 246331 CSXT 248309 CSXT 249353
CSXT 246240 CSXT 246332 CSXT 248333 CSXT 24935«
CSXT 2us24d CSXT 2466334 CSXT 248342 CSXT 269355
CSXT 246243 CSXT 246336 CSXT 248348 CSXT 249356
CSXT 2u&244 CSXT 246338 CSXT 2483S6 CSYT 249363
CSXT 246247 CSXT 2¢ 6343 CSXT 2uB364 CSXT 24?366
CSXT 246248 CSXT 246344 CSXT 248377 CSXT 249371
CSXT 246250 CSXT 7246345 CSXT 248388 CS.T 249373
CSXT 246252 CSXT 246346 CSXT 249195 CS«T 249374
CSXT 246253 CSXT 2646348 CSXT 245201 CSXT 249380
CSXT 246254 CSXT £46349 CSXT 249205 CSXT 249381
CSXT 246255 CSXT 246350 CSxT 249211 CSXT 249382
CSXT 246256 CSXT 266356 CSXT 249214 CSXT 245383
CSXT 246259 CSXT 246359 CSXT 249216 CSXT 24938%
CSXT 2usass CSXT 266361 CSXT 245230 CSxT 249387
CSXT 246265 CSXT 246382 CSXT 249237 CSXT 249389
CSXT 2u6266 CSXT 246363 CSXT 249238 CSXT 249391
CSXT 246267 CSXT 246368 CSXT 249242 CSXT 2493°%2
CSXT 246269 CSXT 246369 CSXT 249245 CSXT 245394
CSXT 246273 CSXT 246374 CSXT 249247 CSXT 249396
CSXT 246276 CSXT 246377 CSXT 249252 CSXT 249398
CSXT 246277 CSXT 246382 CSXT 249254 CSXT 249402
CSXT 246278 CSXT 266383 ° CSXT 2492SS CSXT 245405
CSXT 246279 CSXT 246385 CSXT 249257 CSXT 249410
CSXT 246281 CSXT 246390 CSXT 249266 CSXT 249416
CSXT 246282 CSXT 246393 CSXT 249271 CSXT 249419
CSXT 246285 CSXT 246395 CSXT 249272 CSXT 249420
CSXT 246286 CSXT 246396 CSXT 249279 CSXT 24424
CSXT 246287 CSXT 246399 CSXT 249282 CSXT 249432
CSXT 246290 CSXT 246405 CSXT 249286 - CSxT 249437
CSXT 246291 CSXT 246407 CSXT 245288 CSXT 269440
CSXT 246292 CSXT 246409 CSXT 249292 CSXT 24944l
CSXT 246293 CSXT 246410 - CSXT 249293 CSXT 245443

CSXT 2use?sb CSXT 246411 CSXT 249294 CSXxT 2a7444



INIT

cSxT
CSXT
CSXT
CSxT
CsSXxT
CSxT
CSxT
CSXT
CsxT
CSXT
CSXT
CSXT
CSxT
CcsxT
CSXT
CSXT
CSxT
CSxT

NUMBER

249445
249449
249451
249454
249455
249456
249457
249459
249463
249464
249467
249470
249471
249477
2469483
245484
249486
245489

INIT NUMBER

DATED SEPTEMBER 30, 1988
AMENDED AND RESTATED
SCHEDULE A TO LEASE

Page 4 of 4
INIT NUMBER INIT NUMBER



AMENDMENT NO. 3 TO LEASE
SCHEDULE C Page 1 of 3
226 COVERED HOPPER CARS

STIPULATED LOSS VALUE SCHEDULES

PAYMENT DATE SLY (%)

968 = 1/89 . 108, 4541
U8 102.917%
3/89 104,91t
M9 103, 908¢
" 9/89 ) 106. 8974
6/8%9 107.8742
/89 1024194
8/89 103, 652
9/89 04,2725
10/89 103.17%4
§1/89 106, 121%
12/89 107, 0438
1/90 104,912
2/9% 1CZ. 3807
1/90 103.2443
/%0 14,0979
% 104,425
&/90 10%.8032
7/9¢ 100,218
B/90 101,9262
9/90 101, 8219

" 10/%0 102,420
11/90 103, 4243
12/90 108,218}
AT . 98,974
2184 .39
3/91 100, 0693
A/51 100, 8032
/91 ' 10,8452
o : ' 102.78%%
"% $6, 5280
8/% 97.279:
/% 97,9442
10/91 9&, 46520
11/94 9. U8
£2/94 100,034
1/92 94, 2:340
272 04,9278
70 7) . §5.5397
4/92 54,1940
N 96,328

b/ 97. 4206



AMENDMENT NO. 3 TO LEASE

Page 2 of 3
SCHEDULE C
226 COVERED HOPPER CARS

STIPULATED LOSS VALUE SCHEDULES

LTS 91,4731
8/92 92,2413
9/52 - 90,8485
10/§2 93, 4%4
11/92 94,0251

12/92 94,132
1/93 RL, 7748
29 9,270
MM #9,8569
4/93 90,4000
5/53 90,9414
&/93 91,482°
7193 35, 5280
/v B4, 132
993 86,4791

10/93 ’ 37. 1‘61

1/93 7,453

12/93 BL. 1400
1% 92,2618
2/%4 82.740¢
394 83,2126
4/94 BY. 480
/94 B4, 1639
b/94 B4, 60% s
AL 17,3059
8/94 77,7395
9/54 8.1/%

10/94 76,6128

11/94 %, 500

12/ 79,4409
1/95 12,1272
2/98 72,3169
3195 12,9164
495 7:,32%
/9 /3. 1309
b/%5 74,1475
/%3 86,7420
8/%% 67,106
§/%3 87,4749

10/%3 87,85y

11/9% §8.7282

12/% be.b116

1%



[ A

AMENDMENT NO. 3 TO LEASE
SCHEDULE C Page 3 of 3

226 COVERED HOPPER CARS
STIPULATED LOSS VALUE SCHEDULES

PAYMENT DATE SLV (%)
2/9% 81,507
3/9 61,9430

s 62,1970
5% 62,5472
™ 62,9031
7% 55,4543
8/9% | §5, 7,89
§/98 56, 09%/

10/96 56,4253

11/9% 56.7517

12156 57,0946
197 45,8212
297 43,9100
397 3. 2080
497 0,817
%57 20,5305
e 51,1593
2197 AL 6725
897 . 43,9459
8197 4,235,

10197 44,8248 -

11/97 44,5168

12/97 85,1269
1198 L
™ a8108
3% 0,120
byl 38. 4268
x198 39,6854
Pyl 18,923
2158 31460
8/%8 31,7014 -
9798 31,9574

10/ 32.2135

11/98 24730

12798 .79

25,0000

1499



