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Dear Ms. Gradison: oow

S

Enclosed herewith are an original and 2
counterparts of each of the three documents described oelQW‘ v

to be recorded today pursuant to Section 11303 of Title 48
of the U.S. Code.

\‘T

A

The first document, identified as "Equipment Lease
Agreement," dated as of August 1, 1988, is a lease and is a
primary document.

e yeyel,

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

[,
e

)

LESSOR: Wilmington Trust Company
Rodney Square North
Wilmington, DE 19890

N

LESSEE: CSX Transportation, Inc.
100 N. Charles Street
Baltimore, MD 21201




Heather J.

Gradison, Chairman

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

Equipment Lease Agreement dated as of
August 1, 1988 between Wilmington Trust
Company, not in its individual capacity but
solely as trustee, Lessor, and CsX
Transportation, Inc., Lessee, covering up
to 133 open top hopper railcars (100 ton),
from series identified by the Lessee as
CSXT Nos. 808914-811195.

The second document, identified as "Loan and

Security Agreement", dated as of August 1, 1988, is a loan

agreement,

and is also a primary document.

The names and addresses of the parties to such

document are as follows:

LESSOR: Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 198990

LENDERS: The Prudential 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 short summary of the document to appear in the
Index should be as follows:

Loan and Security Agreement dated as of
August 1, 1988 between Wilmington Trust
Company, not in its individual capacity but
as Owner Trustee, Lessor, and The
Prudential Insurance Company of America,
Prudential ©Property and Casualty Life
Insurance Company and Pruco Life Insurance
Company, Lenders, covering up to 133 open
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top hopper railcars (100 ton) from series
identified by the Lessee as: CSXT Nos.
808914-811195.

The third document, identified as "Lease and
Security Agreement Supplement No. 1", dated November 30,
1988 is a supplement to the Equipment Lease Agreement and
the Loan and Security Agreement, and is a secondary document
which is being filed concurrently with the above-referenced
primary documents to which recordation numbers have not yet
been assigned.

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

LESSOR/OWNER: Wilmington Trust Company
TRUSTEE Rodney Square North
Wilmington, DE 19890

LESSEE: CSX Transportation, Inc.
100 N. Charles Street
Baltimore, MD 21201

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 equipment 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. 1
dated November 30, 1988 among Wilmington Trust
Company, not in its individual capacity but as
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Lessor/Owner Trustee, CSX Transportation, Inc.,
Lessee and The Prudential Life Insurance Company
of America, Prudential Property and Casualty
Insurance Company and Pruco Life Insurance
Company, Lenders, covering 133 open top hopper
railcars (100 ton) from series identified by the
Lessee as: CSXT 808914-8111095.

A check for the required recordation fee of $39.00
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.

Very truly yours,

Gad J. Cohen

Enclosures

cc: Sylvia Fung Chin, Esq.
Clifford J. Hendel, Esq.
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LEASE AND SECURITY AGREEMENT SUPPLEMENT NO. 1

Dated November 30, 1988
Among

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

_constitute chattel paper (as such term is defined in the

Uniform Commercial Code as in effect in any applicable
jurisdiction), 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 Y .

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.

1, dated November 30, 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 ;NCNB LEASE
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").

WITNESSET H:

_— e e = e = m— o e —

. 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 the 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 Securlty Agreement; '
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NOW, THEREFQRE, in consideration of the premises
and for good and sufficient consideration, 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 Lessor's Cost of each Unit 1leased
hereunder is $22,000 and the aggregate Lessor's Cost of the
Units leased hereunder is $2,926,000.

4. Lessee hereby confirms 1its 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 $20,761.60, 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
Supplement, 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
counterparts, 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.

7
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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.
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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 so%fi%_gi\%%?igagg;i:ie

Tltleﬂame awler
Flnan01al Services Officer

Lessee

CSX T PORTATJON, INC.

Tlue D&TR:ASURER EQb.. BT Ut

Lenders

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

By:
Title:

PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY

By
Title:

PRUCO LIFE INSURANCE COMPANY

By.
Title:
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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: \S\iﬂ{¥%Wler :
James * - i ces Officer
Financ Service

Lessee

CSX TRANSPORTATION, INC.

By:
Title:

Lenders

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

By: Jﬂm,aa M. fefi.

Title:

Ve PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY

o i) O

Title:

V/ PRUCO LIFE INSURANCE COMPANY
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STATE OF NM \(CX k
COUNTY OF NO_L«) Uoclk

SS. .

~— e

on this 27'& day of Nm/W '

1988, before me personally appeared Joawaes V. Lavote )
to me personally known, who, being by me duly sworn, says
that he is _Longaapie) Secuices Offces

of WILMINGTON TRUST 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.

By :

7/ Notary Public N

- My Commission Expires:

PATTI MENDIK
“Notary Public, State of New York
No. 30-4898557
Qualified in Nossau County
Bommission Expires June 15, 1989 -

defa;y Seal]



STATE OF Marvland

— e N

CITY _ sSs.:
XROXRLY OF Baltimore
on this 23rd day of November ,
1988, before me personally appeared i

’

i
to me personally known, who, bein uly sworn, says
tnar e te Y AP & TREASUREH - EQUIPHENT ONIT -

of CSX TRANSPORTATION, INC., 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.

Notary Public

My Comﬁission Expires: MY CORILSSION EXP {RES JULY 1, 1990

[Notary Seal]



STATE OF NEW JERSEY)
) ss.:
COUNTY OF ESSEX )

On this 28th day of November, 1988, before me
personally appeared Thomas M. Le Brun, to me personally known,
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 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.

l@m\cCW

Notary Public

DIANE C. SMITH
ANOTARY PUBLIC OF NEW JERSEY

[Notary Seal] My Commisslon Expires March 22, 1993

My Commission Expires:



STATE OF NEW JERSEY)
) ss.t
COUNTY OF ESSEX )

Oon this 22nd day of November, 1988, before me
personally appeared Matthew J. Chanin, to me personally known,
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.
1Ouene & Aidh

Notary Public

My Commission Expires: DiaNgE C.
‘:y NOTARY pug, 1 one{vTH
[Notary Seal] Commrsgo,,,:-m, o M JERSEY



STATE OF NEW JERSEY)
) ss.:
COUNTY OF ESSEX )

On this 22nd day of November, 1988, before me
personally appeared Matthew J. Chanin, to me personally known,
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. 3
Notary Public . .
: EMAN&EC
My Commission Expires: ANOTARYPUBUC- SMITH
ICOF
My Commission £, gyt W JERSEY

[Notary Seal]



SCHEDULE 1

NCWNB Carc - 133

INIT MNUMBER INTT NUMBEFR TINIT MUMEBER TNIT NUmEES

CSXT 808514 CEXT 30S40% CSXT B810e32
CSAT BIET:.S CSLT BOTLOT . CEXT 810534
CSXT 808720 CSYXT BOSGESD CSYT B10&3¢
CSXT 8089127 CSaT EGS4a7 CSXT 810632
CSXT B80BIE® CSXT 805439 CSXT' 810661
CSxT 808954 CSXT BGCY44E CEXT B10726
CSXT 808960 CSXT 809445 CSXT 810800
CEXT 808565 CSXT 809447 SXT 81083%
CSXT B8089&9 CSXT E0944E CSXT 810841
CSXT B0B977 CSXT B09453 CSXT 810848
CSXT 808978 CSXT BO%45S CSXT. 810859
CSXT 803008 CSXT BO946F CSxT 810883
CSXT 805027 CSXT 809472 CSXT 810909
CSXT B0OS039 C3XT B0949: CSXT 810945
CE=XT BOSO&4Y CSxT 809512 CSXT 8109882
C3XT B02047 CBXT 809519 CSYT Bri029
CSXT 8090&: CSXT B0SS22 CSYXT 811064
CSXT 809073 CeXT BO9SE4 CSXT 811067
CEXT BQ%076 CSXT 809932 CSXT 611068
CSX%1 802077 CSAT 809523 CSXT B110&9
CEXT 8GLI1ig CSXT 809537 CSXT 11097
C3XT 809120 © CEXT BCISS: : CSYT Bi1i01
CSx71 8GS1PE . CSXT BO9S5& CSXT 811118
TSAT B8GS147 CSYT 809%7E JexT 311137
CSXT 8091%¢4 T CEXT BOTFSHE . CSXT €ilica
SXT 805190 C3XT 809&id  CSXT 51115%
CSxT BCSieD CSXT BO9&72 CSXT E1118%
CEXT BOT1&R CO¥T 8097:9 24T Bii19:
CEXT BOF1&7 CSiT BOGT734 C3xT 811195
CEXT ENT14T CEXT BOIT2e
CSXT 80917 CSXT BOT74S
CEXT BOFL T4 CS/T BGR74E
CSxT 8¢oa:s C3XT BCu7ve
SXT BO9z2:: C3xT 309824
CSYT BOYZES CSYT B80G94S
C5%7 BO9R44 CSYT BI9I&:
CSXT B0924S ©  CSuT EL100C&
CSXT BO%R47 CEXT B81G!11S
CSXT B09253 CSXT 810130
CSXT 809240 CSxT 810180
CSXT 809265 CEXT EB10192
CSXT 809275 CSXT S1CE0%
CSXT 809285 C5XT 810211
CSXT B0931= CSXT 810876
CSXT B093iE CSXT 810404
CSXT 80932¢& CSAT 810453
CSXT B0O9327 - CSXT 810468
CSXT 80932% , CSxT B104%4
CSXT 809348 - CSXT 810523
CSxT BC9378 CSXT B8105%7
CSXT B0$355 CSXT 810555

CSXT B0O93%9 CSXT B1O&tt



