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Secretary !>8ft
Interstate Commerce Commission
Room 2303
Washington, D.C. 20423

Attention: Ms. Mildred Lee

Re: Recordation No. 7677 r-
c

Dear Secretary:

I am an attorney representing General Electric Railcar .". ^
Services Corporation, a party to the enclosed Lease. I have" ~_-
enclosed two originals and two certified copies of the docuifenC^
described below, to be recorded pursuant to Section 11303 of' Tgtfle
49 of the U. S. Code and the regulations adopted pursuant thereto.

The document is:

Extended Lease, a secondary document, dated as of
March 31, 1989.

The primary document to which this is connected is recorded
under Recordation No. 7677.

The names and addresses of the parties to this document are
as follows:

Lessor: General Electric Railcar Services Corporation
33 West Monroe Street
Suite 2400
Chicago, IL 60607

Lessee: CSX Transportation, Inc.
100 North Charles Street
Baltimore, MD 20201

The equipment covered by these documents is comprised of 957,
70 ton, 50 foot, 6 inch, single door, rigid underframe, general/
service boxcars bearing the running marks designated on Schedule A
to the Extended Lease.



SEYFARTH SHAW. FAIRWEATHER & GERALDSON

Secretary April 21, 1989
Interstate Commerce Commission Page Two

A fee of $13.00 is enclosed. Please return the original
document and any extra copies not needed by the Commission for
recordation and the enclosed copy of this letter, each bearing
your file stamp, to Richard Demarest Yant, Seyfarth, Shaw,
Fairweather & Geraldson, 55 East Monroe Street, Suite 4200,
Chicago, Illinois 60603.

A short summary of the document to appear in the index follows;

Extended Lease: Lease of 957-50 foot 6 inch, 70 ton general
service boxcars from General Electric Railcar Services
Corporation, 33 West Monroe Street, Suite 2400, Chicago,
Illinois 60603, as Lessor, to CSX Transportation, Inc.,
100 North Charles Street, Baltimore, Maryland 20201, dated
as of March 31, 1989.

Very truly yours,

SEYFARTH, SHAW, FAIRWEATHER & GERALDSON

By
Richard Dê iarest Yant

Enclosures
cc: G. Scott Merrifield

Winston I. Lowe
Robert Hochwarth
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OFFICE OF THE SECRETARY

Richard Demarest Yant

Seyfarth,Shaw,Eairweather & Gcraldson
55 East Monroe Street
Chicago.Illinois 60603

Dear: Sir.

The enclosed do cimen t ( s ) was recorded pursuant to the

provisions of Section 11303 of the Interstate Corcnerce Act,

49 u.s.c. 11303, on 4.28.89 . at 3:15pm

and assigned recordation number(s). 7677-E

Sincerely yours,

Noreta R. McCce
Secretary

Enolosure(s)



Certified Copy

State of Illinois )
) SS

County of Cook )

If Richard D. Yant, a notary public in and for the

County and State aforesaid, certify that I have compared

the attached copy with the original and have found the

copy to be complete and identical in all respects to the

original document.

Date:

[Seal]

Signature of NoZ&fy Public

-
RICHARD D. YANT

Notary Public. State ol 1.1™*
W Commission Exp.res Dec. 15.1991^



EXTENDED LEASE

Extended Lease of Railroad Equipment dated as of March 31,
1989 (hereinafter called "Extended Lease") between CSX
Transportation, Inc., a Virginia corporation (hereinafter
called the "Successor Lessee") and General Electric Railcar
Services Corporation, a Delaware corporation, (hereinafter
called the "Successor Owner").

WHEREAS, a Lease of Railroad Equipment dated as of
September 1, 1974 between American Rail Box Car Company, as
Lessee, thereunder, and United States Trust Company of New
York, as Owner-Trustee thereunder ("Owner-Trustee"), and
General Electric Credit Corporation, as Owner thereunder, was
entered into by such parties providing for the Lease by the
Lessee of all the units of Equipment, as defined therein, from
the Owner-Trustee (hereinafter called the Lease).

WHEREAS, the Seaboard System Railroad, Inc. (formerly
named Seaboard Coast Line Railroad Company, hereinafter the
Seaboard) agreed to guarantee the obligations of Railbox under
the Original Lease pursuant to a Guaranty Agreement dated as of
September 1, 1974.

WHEREAS, the Owner-Trustee assigned the Original Lease for
security to the Mercantile-Safe Deposit and Trust Company
Vendor pursuant to an Assignment of Lease and Agreement
(hereinafter called the Original Lease Assignment) and Lessee
consented to the Original Lease Assignment pursuant to a
Lessee's Consent and Agreement; and

WHEREAS, Lessee notified the Owner-Trustee that it
wouldn't meet its April 1, 1983, rental payment under the
Original Lease and Seaboard has made such payment and has
requested Railbox to convey, transfer and assign to Lessee all
Railbox's right, title and interest in and to the Original
Lease and the 973 boxcars hereto and the Seaboard and the
Owner-Trustee entered into a Lease of Railroad Equipment dated
as of April 1, 1983 (the "New Lease"), all pursuant to the
terms and conditions referred to in § 16 of the Original Lease;
and

WHEREAS, Railbox conveyed, all of its right, title and
interest in and to the Original Lease and the Units pursuant to
an Assignment of Lease dated as of April 1, 1983; and

WHEREAS, the Owner-Trustee assigned the New Lease for
security to the Vendor pursuant to an Assignment of Lease and
Agreement and the Seaboard consented to the Lease Assignment
pursuant to a Lessee's Consent and Agreement;

WHEREAS, the Owner-Trustee leased the Units on April 1,
1983 to the Seaboard pursuant to the New Lease.
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WHEREAS, CSX Transportation, Inc., Successor Lessee
hereunder, is the Successor in interest to the Lessee under the
New Lease.

WHEREAS, General Electric Railcar Services Corporation,
Successor Owner hereunder, is the successor in interest to the
Owner under the New Lease and is the designated Beneficiary
under the Trust Agreement referred to in the New Lease and
will, at the time of expiration of the term of the New Lease,
acquire the legal title to the Units now held by
Owner-Trustee.

WHEREAS, the Successor Owner and the Successor Lessee
have, concurrently herewith, entered into the Refurbishment
Lease pursuant to which the Successor Owner will refurbish,
under the terms and conditions of the Refurbishment Agreement
(the "Agreement") between the Successor Owner and Successor
Lessee, all the currently remaining units of Equipment under
the New Lease which are described on Schedule A hereto
(hereinafter called the "Units") at such repair shops in its
network that are acceptable to the Successor Lessee and will
lease to the Successor Lessee the refurbishment of such Units.

WHEREAS, the Successor Lessee and the Successor Owner
desire to extend the terms and conditions of the New Lease,
upon and in accordance with the terms and conditions of this
Extended Lease, provided the New Lease has not been earlier
terminated and Successor Lessee is not in default thereunder
and certain other events have occurred and conditions have been
fulfilled under the New Lease.

Now, therefore, in consideration of the premises and the
mutual covenants contained herein, the Successor Owner hereby
extends the lease of the Units to the Successor Lessee and the
Successor Lessee hereby extends the lease of the Units from the
Successor Owner upon the following terms and conditions:

Article 1

1. (a). Wherever the term "Original Lease" or this "Lease"
is referenced in § 1, 5, 6, 7, 8, 9, 10, 11, 12, 13,
14, 15 or 17 of the New Lease, it shall be read to
mean "Extended Lease";

(b). Whenever the term "Lessee" is referenced in § 1, 5,
6, 7, 8, 9, 10, 11, 12, 13, 14, 15 or 17 of the New
Lease, it shall be read to oean "Successor Lessee";

(c). Whenever the term "Owner" or "Owner-Trustee" is
referenced in § 1, 5, 6, 7, 8, 9, 10, 11, 12, 13,
14, 15 or 17 of the New Lease, it shall be read to
mean "Successor Owner";
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(d). Whenever the term "the Vendor", "or the Vendor", "of
the Vendor", "and the Vendor", "the Vendor's and",
"or the security interest of the Vendor", "and the
Vendor's", "the Vendor and, or" "other than the
Vendor" is referenced in § 1, 5, 6, 7, 8, 9, 10, 11,
12, 13, 14, 15 or 17 of the New Lease, delete such
term from such respective Article of the New Lease;

(e). Whenever the term "the Builder", "or the Builder",
"of the Builder", "and the Builder", "the Builder
and", "the Builder's and", or "and the Builder is
referenced in § 1, 5, 6, 7, 8, 9, 10, 11, 12, 13,
14, 15 or 17 of the New Lease, delete such term from
such respective Article of the New Lease;

(f). Whenever the term "the Security Document", "in the
Security Document", or "or under the Security
Document" is referenced in § 1, 5, 6, 7, 8, 9, 10,
11, 12, 13, 14, 15 or 17 of the New Lease, delete
such term from such respective Article of the New
Lease;

(g). Whenever the term "the Guarantor", "or the
Guarantor", "of the Guarantor', "and the Guarantor",
"the Guarantor and", the Guarantor's and", or "and
the Guarantor's" is reference in § 1, 5, 6, 7, 8, 9,
10, 11, 12, 13, 14, 15 or 17 of the New Lease,
delete such term from such respective Article of the
New Lease;

(h). Whenever the term "the Participation Agreement",
"under the Participation Agreement", "or the
Participation Agreement", "or under the
Participation Agreement", "in the Participation
Agreement" or "except the Participation Agreement"
is referenced in § 1, 5, 6, 7, 8, 9, 10, 11, 12, 13,
14, 15 or 17 of the New Lease, delete such term from
such respective Article of the New Lease;

(i). Whenever the term "the Consent", "under the
Contract", "or under the Consent", or "in the
Consent" is referenced in § 1, 5, 6, 7, 8, 9, 10,
11, 12, 13, 14, 15 or 17 of the New Lease, delete
such term from such respective Article of the New
Lease;

(j). Other than the changes referred to in this Article
1, and upon making such changes referred to in this
Article 1, upon the effect and commencement of this
Extended Lease:

(i) the terms and conditions of § 1 of the New
Lease shall apply and be read as the terms and
conditions of § 1 of the Extended Lease;
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(ii) the terms and conditions of § 5 of the New
Lease shall apply and be read as the terms and
conditions of § 5 of the Extended Lease;
except, that notwithstanding the changes
referenced in Article 1 hereof, the term
"under a Security Agreement" shall not be
deleted from line ten (10) thereof;

(iii) the terms and conditions of § 6 of the New
Lease shall apply and be read as the terms and
conditions of § 6 of the Extended Lease;
except that notwithstanding the changes
referenced in Article 1 hereof, the following
phrase in lines 18-24 shall not be deleted:

"the Original Lease or this Lease (the
New Lease, the Extended Lease), the
Trust Agreement, the Participation
Agreement dated as of September 1, 1974
among Railbox, the Seaboard as Guarantor,
the Owner-Trustee and the Owner
(hereinafter called the Participation
Agreement) the Security Document, the
Assignment, the Assignment of Lease, the
Original Lease Assignment, the Lease
Agreement"

(iv) the terms and conditions of § 7 of the New
Lease shall apply and be read as the terms and
conditions of § 7 of the Extended Lease;
except, that in addition to the changes
referenced in Article 1, the phrase in line 32
which reads "Purchase Price" shall read "five
thousand dollars ($5,000) and the average
"Refurbishment Cost" (as defined in the
Agreement) for all Units" in the Extended
Lease, and the phrase in line 51 which reads
"the Purchase Price of such Unit" shall read
"five thousand dollars ($5,000) and the
average "Refurbishment Cost" (as defined in
the Agreement) for all Units" in the Extended
lease; Schedule B of the New Lease is replaced
by Schedule B attached hereto;

(v) the terms and conditions of § 8 of the New
Lease shall apply and be read as the terms and
condition of § 8 of the Extended Lease; except,
that in addition to the changes referenced in
Article 1, the phrase

"and covered by the Security Document"

shall also be deleted from line 7;

(vi) the terms and conditions of § 9 of the New
Lease shall apply and be read as the terms and
conditions of § 9 of the Extended Lease;
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except, that in addition to the changes
referenced in Article 1, (a) the entire first
paragraph of § 9 of the New Lease shall also
be deleted; and (b) the term "manufacture,
construction" shall be deleted from line 16 of
the fifth paragraph of § 9 of the New Lease;
and (c) the entire phrase "(ii) any latent and
other defects whether or not discoverable by
the Owner-Trustee or the Lessee," shall be
deleted from lines 19-21 of the fifth
paragraph of § 9 of the New Lease; (d) and the
entire sixth paragraph of § 9 shall also be
deleted;

(vii) the terms and condition of § 10 of the New
Lease shall apply and be read as the terms and
conditions of § 10 of the Extended Lease,
except that, in addition to the changes
referenced in Article 1, delete the entire
subarticle 10E;

(viii) the terms and conditions of § 11 of the New
Lease shall apply and be read as the terms and
conditions of § 11 of the Extended Lease;
except, that in addition to the changes
referenced in Article 1, delete the entire
sentence in the second paragraph: "In the
event that the Units or any thereof are sold
pursuant to the exercise of the Vendor's
remedies under the Security Document, the
Lessee shall pay to the Owner-Trustee the per
diem interchange for each such Unit which
shall not have been assemble, delivered and
stored, as hereinbefore provided, by the date
of such sale for each day from the date of
such sale to the date of delivery to the
purchase thereof";

(ix) the terms and conditions of § 12 of the New
Lease shall apply and be read as the terms and
conditions of § 12 of the Extended Lease;

(x) the terms and conditions of the third
paragraph of § 13 of the New Lease shall apply
and read as the second paragraph of § 13 of
the Extended Lease. Delete the first and
second paragraphs of $ 13 of the New Lease and
substitute in their place the following
provision in the Extended Lease;

"Provided that this Extended Lease has
not been earlier terminated and the
Successor Lessee is not in default
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hereunder, the Successor Lessee may, by
written notice delivered to the
Successor Owner not less than six months
prior to the end of the original term of
this Extended Lease elect to purchase
all/ but not fewer than all, of the
Units covered by this Extended Lease for
the sum of $8,000 per Unit or the "Fair
Market Value" of each Unit, whichever
sum for all of the Units is greater;
Fair Market Value shall be determined by
the same method as determining "Fair
Rental Value" provided herein except
that "lessee, "lessor" and "lease" shall
become "buyer", "seller" and "buy or
sell"; or,

Provided that this Extended Lease has
not been earlier terminated and the
Successor Lessee is not in default
hereunder, the Successor Lessee may by
written notice delivered to the
Successor Owner not less than six months
prior to the end of any extended term of
this Extended Lease, elect to extend the
term of this Extended Lease in respect
of all, but not fewer than all, of the
Units then covered by this Extended
Lease, for an additional period of not
less than two years commencing on the
scheduled expiration of any extended
term of this Extended Lease, at a "Fair
Market Rental" payable in semiannual
payments on the semiannual anniversaries
of the expiration of the preceding
extended term. Additional successive
renewals may be made on the same terms
and conditions as set forth in this
paragraph."

(xi) the terms and conditions of § 14 of the New
Lease shall apply and be read as the terms and
conditions of § 14 of the Extended Lease;

(xii) the terms and conditions of § 15 of the New
Lease shall apply and be read as the terms and
conditions of § 15 of the Extended Lease;
except, that in addition to the changes in
Article 1, (a) delete the phrase in line 2-3,
"the Assignment of Lease and the Lease
Assignment", and (b) delete the phrase in line
17-18 "the Lease Assignment or the Assignment
of Lease";
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(ziii)

(ziv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

the terms and conditions of § 17 of the New
Lease shall apply and be read as the terms and
conditions of § 17 of the Extended Lease;

the terms and conditions of § 18 of the New
Lease shall apply and be read as the terms and
conditions of § 18 of the Extended Lease;
except, that in addition to the changes in
Article 1, the phrase "interest rate
applicable to the Conditional Sale
Indebtedness from time to time" shall be
deleted and substituted in its place shall be
the phrase: " 'Prime Rate* announced by
Manufacturers Hanover Trust Company";

the terms and conditions of § 19 of the New
Lease shall apply and be read as the terms and
conditions of § 19 of the Extended 'Lease;
except, that in addition to the changes
referenced in Article 1, 9(a) delete the
subparagraph beginning "if to the Owner-
Trustee" and substitute in its place: "if to
the Successor Owner, at 33 West Monroe Street,
Chicago, Illinois 60603 Attention: General
Counsel* (b) delete "500 Water Street,
Jacksonville, Florida 32202 Attention of Vice
President-Treasurer" and substitute in its
place: "100 North Charles Street, Baltimore,
Maryland 21201 attention of Treasurer"

the terms and conditions of § 20 of the New
Lease shall be deleted in its entirety and
§ 20 of the Extended Lease shall read
"Intentionally Omitted";

the terms and condition of § 21 of the New
Lease shall apply and be read as the terms and
condition of § 21 of the Extended Lease;

the terms and conditions of § 22 of the New
Lease shall apply and be read as the terms and
conditions of § 22 of the Extended Lease;

the terms and conditions of § 23 of the New
Lease shall apply and be read as the terms and
conditions of § 23 of the Extended Lease;

the terms and conditions of § 24 of the New
Lease shall apply and be read as the terms and
conditions of § 24 of the Extended Lease;

the terms and conditions of § 25 of the New
Lease shall apply and be read as the terms and
conditions of § 25 of the Extended Lease;
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(xzii) the terms and conditions of § 26 of the New
Lease shall apply and be read as the terms and
conditions of § 26 of the Extended Lease.

2. Delete § 2 of the Lease in its entirety and
substitute the following provision in its place:

§ 2. Delivery and Acceptance. Each Unit hereunder will
be deemed to have been delivered to and accepted by the
Successor Lessee at the location and in the condition that such
Unit is to be found upon the commencement of the term hereof
and thereupon shall be subject to all the terms and conditions
of this Extended Lease; provided/ however, for each such Unit,
a Certificate of Acceptance shall have been executed by and
delivered to the Successor Lessee, upon the commencement of the
term hereof, in fulfillment of the terms of the Agreement;
further, provided, that in the event a Certificate of
Acceptance for a Unit has not been executed and delivered,
prior to the commencement of the term hereof, then such Unit
shall not be deemed and accepted hereunder until, and unless, a
Certificate of Acceptance is executed and delivered to the
Successor Lessee for such Unit, whereupon such Unit shall be
deemed delivered and accepted hereunder and subject thereupon
to all the terms and conditions of this Extended Lease.

3. Delete § 3 of the Lease in its entirety and
substitute the following provision in its place:

i

§ 3. Rentals. The Successor Lessee agrees to pay to the
Successor Owner, as rental for each Unit subject to this
Extended Lease on the date on which the payment is due,
eighteen (18) consecutive semi-annual payments, on or before
April 1 and October 1 in each year commencing October 1, 1990.
The eighteen (18) semi-annual payments shall each be in an
amount equal to (a) six times the total of (1) "Monthly Rental"
of one hundred and ten dollars ($110.00) plus (2) the amount of
the "Refurbishment Monthly Rental" (calculated as equal to
fourteen dollars ($14.00) per one thousand dollars ($1,000.00)
of average Refurbishment Cost (as defined in the Agreement) for
all Units, plus (b) interest costs on such total accruing on
Monthly Rental and Refurbishment Monthly Rental from the last
day of each month, calculated for payment at a rate of ten and
one half percent (10.5%) per annum (based on a year of 12
months having 30 days each), in arrears on a semiannual basis
for each Unit delivered and accepted under this Extended Lease
and subject to this Extended Lease on the date such payment
becomes due and for a period of six months prior to the date of
such payment (hereinafter called the Semi-Annual Rent);
provided, however, in the event that a Unit is subject to this
Extended Lease on the due date of any such Semi-Annual Payment
but not subject to the Extended Lease for a period of six
months prior to the date of such payment (hereinafter called a
Partial Unit), then, in lieu of the Semi-Annual Rent for such
Unit and concurrent with payment of the Semi-Annual Rent, a
payment of Partial Rent (as defined herein) in an amount equal
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to the per Unit Semi-Annual Rent multiplied by a fraction, the
numerator of which is the number of days such Unit had been
subject to this Extended Lease until the date such payment
becomes due and the denominator of which is 180 (the "Partial
Rent") shall be paid to the Successor Owner as rent for each
such Partial Unit.

By way of example/ if a Unit is subject to the Extended
Lease for an entire six month period and the average
Refurbishment Cost is $12,500.00 per Unit, the per Unit
Semi-Annual Rent will be (a) six times (1) $110.00 plus (2)
$14.00 times $12.5 [or $175.00] plus (b) $36.11; a total of
$1,746.11 per Unit semiannually.

If any of the Semi-Annual rental payment dates referred to
above are not a business day, the Semi-Annual rental payment
otherwise payable on such date shall then be payable on the
next succeeding business day, and no interest shall be payable
for the period from and after the nominal date for payment
thereof to such next succeeding business day. The term
"business days", as used herein means calendar days, excluding
Saturdays, Sundays and any other day on which banking
institutions in New York, New York, are authorized or obligated
to remain closed.

All the payments provided for in this Lease shall be made
at the principal office of the Successor Owner (or such other
place as the Successor Owner shall designate in writing) in
immediately available funds at or prior to 11:00 a.m. in the
office where such payment is to be made.

4. Delete § 4 of the Lease in its entirety and
substitute the following provision in its place:

§ 4. Term of Lease. The term of this Extended Lease
shall commence on April 1, 1990 for each Unit delivered and
accepted as of such date, otherwise the term of this Extended
Lease for a Unit shall begin on the date of delivery and
acceptance of such Unit hereunder, and subject to the
provisions of § 7, 10 and 13 hereof, shall terminate on the
date on which the final payment of rent in respect thereof is
paid pursuant to § 3 hereof. The obligations of the Successor
Lessee hereunder (including, but not limited to, the
obligations under § 6, 7, 9 and 14 hereof) shall survive the
expiration of the term of this Extended Lease.
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IN WITNESS WHEREOF, the parties have executed this
Extended Lease as of the day and year first above written,

CSX 3PORTATION, INC.

Title:

GENERAL ELECTRIC RAILCAR SERVICES CORPORATION

By

Title:



STATE OF

ke§NTY"oF^iiJL!
ss.:

On this
appeared
me personally
that he is

1989, before roe personally
to

sworn, acknowledged
of CSX

Transportation, Inc., that said instrument was executed 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.

[Notarial Seal] Hy Commission Expires:.

Notary Public

MY COMMISSION EXPIRES JULY 1,1990

STATE OF

COUNTY OF

)
) ss.:
)

On this ILL day of
appeared

1989, before me personally
to

me personally known, who, being by me duly sworn, acknowledged
that he is ̂  T> !/«» - &«4 S2̂ .̂  _ of GENERAL
ELECTRICAL RAILCAR SERVICES CORPORATION, that said instrument
is executed on behalf of said corporation by authority of its
By-laws, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

.<_U*
\. Notajc*

.SEAL"
MMSM.HELEBMNDT

[Notarial Seal] My Commission expires:.



SCHEDULE A

REMAINING UNITS

957, 70 ton, 50 foot, 6 inch, single door, rigid
underframe, general service boxcars

Series

CSXT 129700 - 130699

formerly marked

SBD 129700 - 130699

and SBD 10000 - 10999

Excluding CSXT w_



SCHEDULE B

CASUALTY VALUE

Date

April, 1990

October, 1990

April, 1991

October, 1991

April, 1992

October, 1992

April, 1993

October, 1993

April, 1994

October, 1994

April, 1995

October

April, 1996

October

April, 1997

October

April, 1998

October

April, 1999

Percentaae
of $5.000

100

98.334

96.667

95

93.334

91.667

90

88.534

86.667

85

83.334

81.667

80

78.334

76.667

75

73.334

71.667

70

Percentage of Average
Refurbishment Cost

100

92.162

88.829

85.303

81.571

77.630

73.458

69.046

64.379

59.442

54.220

48.697

42.855

36.676

30.140

23.227

15.915

8.181

- 0 -


