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Heather J. Gradison, Chairman No, § f3A0LD
Interstate Commerce Commission

s SEP 291988
12th Street & Constitution Avenue N.W.
Washington, D.C. 20423 )

Fee $..J453(>a

Dear Ms. Gradison:

AR EEX EERENYNY

ICC Washineton, D. C.

Enclosed herewith are an original and 2
counterparts of the document described below,

to be recorded
today pursuant to Section 11303 of Title 49 of the U.S.
Code.

This document, identified as '"Lease and Security
Agreement Supplement No. 2", is a secondary document dated
September 29, 1988.

The primary documents to which this is
connected are the Equipment Lease Agreement and the Loan and

Security Agreement recorded under Recordation Nos. 15766 and
15766A respectively on August 3, 1988.

The names and addresses of the parties to such
document are as follows:
LESSOR/OWNER:

Egg
Wilmington Trust'Company
TRUSTEE Rodney Square North
Wilmington, DE 19890
LESSEE: CSX Transportation, Inc.
100 N. Charles Street
Baltimore, MD 21201 e i
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Heather J. Gradison, Chairman -2-

LENDERS: The Prudential Life Insurance
Company of America
Prudential Property and
Casualty
Insurance Company
Pruco Life Insurance Company
c/o Prudential Capital
Corporation
Three Gateway Center
Newark, NJ 07102

A description of the eguipment covered by the
document is attached hereto as Schedule A,

A short summary of the document to appear in the
Index should be as follows:

Lease and Security Agreement Supplement No. 2
to the Equipment Lease Agreement and the Loan and
Security Agreement with Recordation Nos. 15766 and
15766A, dated September 29, 1988, among Wilmington
Trust Company, not in its individual capacity but
as Lessor/Owner Trustee, CSX Transportation, Inc.,
Lessee and The Prudential Insurance Company of
America, Prudential Property and Casualty
Insurance Company and Pruco Life Insurance
Company, Lenders, covering 359 open top ho
railcars (100 ton), from series identified by the
Lessee as CSXT 811964 to CSXT 812883, CSXT 806054
to CSXT 806970 and CSXT 800455 to CSXT 811214.

A check for the required recordation fee of $13.00
is enclosed. Please return the originals and any extra
copies not needed by the Commission for recordation to the
undersigned.

The undersigned certifies that he is acting as
counsel to The Prudential Insurance Company of America,
Prudential Property and Casualty Insurance Company and Pruco
Life Insurance Company, Lenders, for purposes of this filing
and that he has knowledge of the matter set forth in the
above-described documents.



Heather J. Gradison,

Enclosures

Chairman

cc: Sylvia F. Chin, Esq.
Gad J. Cohen, Esq.

Very truly yours,

Clifford J. Hendel
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Futerstate Commeree €ommission 9/29/88
Wasbiu_gtnn. P.C. 20423

OFFICE OF THE SECRETARY

Clifford J. Hendel
White § Case

1155 Avenue Of The Americas
New York,New York 10036

Dear Sir:
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 g9/29/88 at 1:36pm , and assigned re-

cordation number(s). 15766-C § 15788-C

Sincerely yours,

Newte & %k

Secretary

Enclosure(s)

SE-30
(7/79)
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LEASE AND SECURITY AGREEMENT SUPPLEMENT NO. 2
rm k745 C
Dated September 29, 1988 ~ SEF 85 1988-1 a3 PM
- Among INTERSTATE COMMERCE CoumIssign

WILMINGTON TRUST COMPANY,
not in its individual capacity but solely as trustee
Lessor/Owner Trustee,

CSX TRANSPORTATION, INC.,
Lessee

and .

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA,
PRUDENTIAL PROPERTY AND CASUALTY

‘ INSURANCE COMPANY
and
PRUCO LIFE INSURANCE COMPANY,
Lenders

OPEN TOP HOPPER RAILCARS

Note: This Lease and Security Agreement Supplement and
certain rights of Lessor hereunder and in the Units covered
hereby have been assigned to, and are subject to a security
interest in favor of Lenders. To the extent, if any, that
this Lease and Security Agreement Supplement shall consti-
tute chattel paper (as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdic-
tion), no security interest in this Lease and Security
Agreement Supplement may be created except through the
transfer or possession of the original counterpart which the
parties shall mark "Counterpart Number 1". This is
Counterpart Number él.

FILED WITH THE INTERSTATE COMMERCE COMMISSION
PURSUANT TO 49 U.S.C. § 11303 ON , 1988
AT : RECORDATION NUMBER .




THIS LEASE AND SECURITY AGREEMENT SUPPLEMENT
NO. 2, dated September 29, 1988, among WILMINGTON TRUST
COMPANY, a Delaware banking corporation, not in its
individual capacity but solely as Owner Trustee ("Lessor" or
"Owner Trustee") under that certain Trust Agreement dated as
of August 1, 1988 (the "Trust Agreement") with TECO
INVESTMENTS, INC., CSX TRANSPORTATION,. INC., a Virginia
corporation ("Lessee") and THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA, a New Jersey mutual insurance company,
PRUDENTIAL PROPERTY AND CASUALTY INSURANCE COMPANY, a New
Jersey corporation and PRUCO LIFE INSURANCE COMPANY, an
Arizona corporation (each, a "Lender," and collectively,
"Lenders").

WITNESSETH:

WHEREAS, Lessor, Lessee and Lenders have, with the
other parties thereto, heretofore entered into a Partici-
pation Agreement (the "Participation Agreement"), Lessor and
Lessee have heretofore entered into an Equipment Lease
Agreement (the "Lease"), and Lenders and Owner Trustee have
heretofore entered into a Loan and Security Agreement (the
"Security Agreement"), each dated as of August 1, 1988
(capitalized terms used herein without definitions having
the respective meanings set forth in Appendix I to each of
the Lease and the Security Agreement):;

WHEREAS, the Participation Agreement and the Lease
provide that on each Purchase Date Seller shall deliver to
Owner Trustee a Bill of Sale dated such date by which Seller
bargains, conveys, assigns, sets over, sells and delivers to
Owner Trustee, and Owner Trustee purchases and accepts from
the Seller, the Units to be conveyed on such Purchase Date,
and said Bill of Sale has been delivered by Seller and
accepted by Owner Trustee on such Purchase Date;

WHEREAS, the Participation Agreement, the Lease,
and the Security Agreement provide for the execution of a
Lease and Security Agreement Supplement substantially in the
form hereof for the purposes of leasing the Units under the
Lease as and when delivered by Lessor to Lessee in
accordance with the terms thereof and subjecting such Units
to the lien of the Security Agreement;



NOW, THEREFORE, in consideration of the premises
and for good and suff1c1ent con51deratlon, Lessor, Lessee
and Lenders hereby agree as follows:

1. Lessor hereby delivers and leases to Lessee,
and Lessee hereby accepts and leases from Lessor, under the
Lease as hereby supplemented, the Units listed on Schedule 1
hereto.

2. Lessee hereby confirms to Lessor that Lessee
has accepted such Units for all purposes hereof and of the
Lease.

3. The aggregate Lessor’s Cost of the Units
leased hereunder is $7,548,791 and the amounts comprising
such Lessor’s Cost and the lLessor’s Cost of each Unit leased
hereunder are set forth on Schedule 1 hereto.

4. Lessee hereby confirms its agreement, in
accordance with the Lease as supplemented by this Lease and
Security Agreement Supplement, on the last day of the
Interim Term to pay Interim Rent to Lessor for the Units, in
the amount of $158,960.76 and on each Rent Payment Date to
pay Base Rent to Lessor for each Unit as provided for in the
Lease.

5. In order to secure the prompt payment of the
principal of and Yield Maintenance Premium, if any, and
interest on the Notes issued on the date hereof and on the
other Notes, Lessor has granted, conveyed, pledged, sold,
mortgaged, assigned, transferred and set over a security
interest unto Lenders in (i) the Units listed on Schedule 1
hereto and (ii) this Lease and Security Agreement Supple-
ment, in each case excluding Excepted Payments and Rights,
to have and to hold unto Lenders and their successors and
assigns for their and their own use and benefit forever.

6. All of the provisions of the Lease and the
Security Agreement are hereby incorporated by reference in
this Lease and Security Agreement Supplement to the same
extent as if fully set forth herein.

7. This Lease and Security Agreement Supplement
may be executed by the parties hereto in separate counter-
parts, each of which when so executed and delivered shall be



an original, but all such counterparts shall together
constitute but one and the same instrument.

8. This Lease and Security Agreement Supplement
is being delivered in the State of New York and shall in all
respects be governed by, and construed in accordance with,
the laws of the State of New York, including all matters of
construction, validity and performance.



IN WITNESS WHEREOF, Lessor, Lessee and Lenders
have caused this Lease and Security Agreement Supplement to
be duly executed on the date and year set forth in the
opening paragraph hereof.

Lessor/Owner Trustee
WILMINGTON TRUST COMPANY

not in its individual capacity
but solely as Owner Trustee

Title: Yice President

Lessee

CSX TRANSPORTATION, INC.

By:
Title:

Lenders

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA
by PruCapital Management, Inc.,
its Agent

By:
Title:

PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY

By:
Title:

PRUCO LIFE INSURANCE COMPANY

By:
Title:




IN WITNESS WHEREOF, Lessor, Lessee and Lenders
have caused this Lease and Security Agreement Supplement to
be duly executed on the date and year set forth in the
opening paragraph hereof.

Lessor/Owner Trustee
WILMINGTON TRUST COMPANY

not in its individual capacity
but solely as Owner Trustee

By:
Title:

Lessee

CSX TRANSPORTATION, INC.

Title: AYP & TREASURER - EQUIPMENT UNIT

Lenders

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA
by PruCapital Management, Inc.,
its Agent

By:

Title:

PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY

By:
Title:

PRUCO LIFE INSURANCE COMPANY

By:

Title:



IN WITNESS WHEREOF, lLessor, Lessee and Lenders
have caused this Lease and Security Agreement Supplement to
be duly executed on the date and year set forth in the
opening paragraph hereof.

Lessor/Owner Trustee
WILMINGTON TRUST COMPANY

not in its individual capacity
but solely as Owner Trustee

By:
Title:

Lessee

CSX TRANSPORTATION, INC.

By:
Title:

Lenders

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA
by PruCapital Management, Inc.,
its Agent

By:\ﬂuamao\w\-dlmgmu.

Title: Vice President

PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY

Title: Assistaqx'%inancial Vice President

PRUCO LIFE INSURANCE COMPANY

Title: Assistant Vice President




STATE OF Mouua(f,

— 00 S

Ss.:
COUNTY OF __ Nu L CAfHe

Oon this 81 day of , 1988,
before me personally appeared p. Ky , to me

personaléy know, who, being by me duly sworn, says that he
is of WILMINGTON TRUST COMPANY, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoing instrument was

the free act and deed of said corporation.

%M&,f; P Xl

Notary Public

My Commission Expires; p-/0-/9

[Notary Seal]



[Notary Seal]
STATE OF 67//(/4/?,@#—,{/
;%Z’ﬁ oF fuilligre

SS.:

A AN T I g

on this ,,2722* day of , 1988,
before me personally appeared ~ 14152;ggazafz to me
personally know, who, being by me duly £worn, says that he
P 1 CSX TRANSPORTATION, INC., that said
instrument was si d sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

. .Notary Public

H. MARLENE WINCHELL
BALTO. CO., MD.

¥y Commission Expiraes July 1, 1990

My Commission Expires;

[Notary Seal]



STATE OF New Jersey

SS.:

' a8

COUNTY OF Essex

On this 97ﬂ\— day of September , 1988,
before me personally appeared Thomas M. LeBrun , to me
personally know, who, being by me duly sworn, says that he
is Vice President of PruCapital Management, Inc., agent
for THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

My Commission Expires ;}FC‘ /0, 1990

[Notary Seal]




STATE OF New Jersey

SS.:

a8

COUNTY OF Essex

on this 97% day of _ September , 1988,
before me personally appeared Matthew J. Chanin , to me
personally know, who, being by me duly sworn, says that he
is Asst. Financial V.P of PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY, that said instrument was signed and
sealed 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.

MM Zc/éx/

Notary P?‘ubl ic

My Commission Expires;}ec . /0/ 1990
[Notary Seal]



STATE OF New Jersey

' 99 e

sS.:
COUNTY OF Essex
| T
On this 97 day of September . 1988,
before me personally appeared Matthew J. Chanin , to me

personally know, who, being by me duly sworn, says that he
is Asst. Vice President of PRUCO LIFE INSURANCE COMPANY, that
said instrument was signed and sealed 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.

fMerehardls W
/ NotaryT}?’ubl ic

My Commission Expires; jl( - /D, 1990

[Notary Seal]

Pl
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CSXT 811178
C3XT 811214



CaxT
C=X7T
CsXT
CSXT
CSXT
C3XT
CSXT
CSXT
CsXT
CsXT
CSXT
CSxT
C3XT
CSXT
CsSXT
CSxT
CSxT
C5%T
CSXT
CsxT
CsXT
CSXT
CEXT
CIXT
cexT
CSXT
cexT
CSXT
CSxT
CSXT
CSxT
CSXT
CSXT
CSxT
CSXT
CSxT
CEXT
CSxT
CSXT
CSXT

CsXxT
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NUMEBER

8040354
80&0S8
80&CS?
806068
BO&074
80&0°90

‘806072

B0&0®6
80&10°
B0&113
806118
g061:21¢
80129
B0&132
80&139
BO0&6144
B0&134
0612
80& 167
80&170
E0&1782
80&174
Ceig3
E0&1i8s
8062079
80&210
B8C&2:S
80&214
B0&2Z3
BO&E24
BO&246
80&228
BO&ESE
8062487
80&=7%
B0&276
80&z7!
80&2<S3
80&2°%7
80&300
504312
80&319
80&522
BO&Z236
B806&ZE
ac&zsa
B80&32E3
B0&363

806378

E0& 38

INIT

CSXT
CsSXT
CSXT
CsXT
CSXT
CSXT
CsSXT
CSxT
CsSXT
C3XT
CsSXT
CsXT
CSXT
CsXT
CSXT
CsxT
CSXT
CSXT
CSXT
CsSxT
CSXT
CSXT
C=XT
CSXT
CSXT
CsSXxT
CSXT
CeXT
CSXT
CSXT
CsSXT
CsSXT
CsSXT
CSXT
CSXT
CSXT

CSXT

CSXT
C=XT
CsSXT
C3XT
C3XT
CSXT
CSXT
CsSXT
CEXT
CEXT
C=XT
CsxT
CEXT
C=xv
Cs«7

CRRg
NUMBER

806407
B0&40°
80&414
80&419
80&424
806433
804434
B0&440
80&462
B0&457
B0&468
80&470
B0&479
BOs&482
806483
806489
Bos4I2
B0&504
80&S1E
B0&S13
804323
go&sSa2s
806324
80&6527
B06S33
B0&34E2
8063232
806561
8063563
806371
804578
8065618
BOse21
B0&6E7
806631
BOLLEZ
B0&é41
B0&s42
BO&oL L
BO&&4S
BO&&66S
8046671
BO&&ES
B0&6ES
B0&ETG
8046700
805702
80&711
806712
EGL7E7
ECeTe=

G577

= 125 ak 33, 650

INIT

C3XT
CSxT
CSXT
CSXT
CS4T
CSXT
CSXT
CSXT
CSXT
CSKT
C3XT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CEXT
CSXT
CSXT
CsSXT
CSXT
CeXT
CSXT

NUMEBER

806771
806780
8067862
B0s&7°0
B0&7%4
806801

B80s&814

8045:8
80&227
B0O&BZ0
BO&LEEO
B0&222
804EE?
B0&8s67
80&E7°
BO&EE=2
806894
80&3°9°
804910
8046725
goss2%
BO&FZ°
80&%La
80&247
8C&TeE
80&3C:t
B80&°9Zz2
804927
8C&%62
B0&F4°
806970
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