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January 29, 1991

Secretary
Interstate Commerce Commission
Room 2303
12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423
Attn: Ms. Mildred Lee

Recordation Unit

Deaf Ms. Lee:

Enclosed for filing and recording under 49 U.S.C.
§ 11303(a) and the regulations promulgated thereunder are an
original and one counterpart of an Indenture and Lease
Supplement and First Amendment dated as of January 1, 1991.
This is a secondary document to be filed with primary document
number 17036.

The parties to the attached document and their
addresses are as follows:

Owner Trustee

Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890

Indenture Trustee

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

Lessee

CSX Transportation, Inc.
100 North Charles Street
Baltimore, Maryland 21201
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The $15.00 filing fee is submitted herewith

Very truly yours,

haron C. Casey
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INDENTURE AND LEASE SUPPLEMENT AND FIRST AMENDMENT

Dated as of January I, 1991

among

WILMINGTON TRUST COMPANY,
not in its individual capacity but solely as trustee,

Lessor/Owner Trustee,

and

CSX TRANSPORTATION, INC.,
Lessee

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
not in its individual capacity but solely as trustee,

Indenture Trustee,

34 General Motors SD-40-2 Locomotives
(Remanufactured by Morrison-Knudsen)

[CSX Trust 1990/BNY-2]

FILED WITH THE INTERSTATE COMMERCE COMMISSION PURSUANT
TO 49 U.S.C. § 11303 ON JANUARY , 1991

AT : .M. , RECORDATION NUMBER .



THIS INDENTURE AND LEASE SUPPLEMENT AND FIRST
AMENDMENT (this "Supplement"), dated as of January 1, 1991, by
and among WILMINGTON TRUST COMPANY, a Delaware banking
corporation, not in its individual capacity but solely as Owner
Trustee (the "Owner Trustee") under that certain Trust
Agreement dated as of September 15, 1990 (the "Trust
Agreement") with BNY LEASING CORPORATION, a New York
corporation (the "Owner Participant"), CSX TRANSPORTATION,
INC., a Virginia corporation (the "Lessee"), and
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland trust
company, not in its individual capacity but solely as Indenture
Trustee (the "Indenture Trustee").

W I T N E S S E T H t

WHEREAS, the Owner Trustee, the Lessee and the
Indenture Trustee have, with the Owner Participant and the Loan
Participants listed on Schedule I thereto, heretofore entered
into a Participation Agreement (the "Participation Agreement")
dated as of September 15, 1990, the Owner Participant and the
Owner Trustee have heretofore entered into the Trust Agreement,
the Owner Trustee and the Lessee have heretofore entered into a
Lease Agreement (the "Lease") dated as of September 15, 1990,
the Indenture Trustee and the Owner Trustee have heretofore
entered into an Indenture, Mortgage and Security Agreement (the
"Indenture") dated as of September 15, 1990, and the Owner
Trustee, the Lessee and the Indenture Trustee have heretofore
entered into a Lease and Indenture Supplement No. 1 (the "Lease
and Indenture Supplement") dated September 27, 1990
(capitalized terms used herein without definitions having the
respective meanings set forth in Schedule X to the Lease);

WHEREAS, the Lease was recorded with the Interstate
Commerce Commission (the "ICC") at 12:30 p.m. on September 27,
1990, and assigned recordation number 17036, the Indenture was
recorded with the ICC at 12:30 p.m. on September 27, 1990, and
assigned recordation number 17036-A, and the Lease and
Indenture Supplement was recorded with the ICC at 12:30 p.m.
on September 27, 1990, and assigned recordation number 17036-B;

WHEREAS, the Indenture and the Lease require certain
corrections that do not adversely affect the interests of any
Holder, which the parties desire to make in order more
accurately to reflect the intention of the parties to the
Participation Agreement;

WHEREAS, the Owner Participant has authorized the
Owner Trustee to enter into this Supplement;

WHEREAS, the Indenture Trustee is authorized to enter
into this Supplement by Section 801 of the Indenture; and



WHEREAS, the parties hereto are entering into this
Supplement in order to amend the Indenture and the Lease in the
manner hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and
for good and sufficient consideration, the Owner Trustee, the
Lessee and the Indenture Trustee hereby agree as follows:

Section 1. Amendments to Indenture. The Indenture is hereby
modified and amended as set forth in this Section 1.

1.1 Delete from Section 1202(a) of the Indenture the
third sentence thereof, and insert in its place the following
sentence:

"The aggregate redemption price in respect of a
redemption pursuant to this Section 1202(a) shall be 100% of
the unpaid principal amount of all the Outstanding Notes, plus
accrued and unpaid interest (including interest at the Overdue
Rate on any amounts of overdue principal and, to the extent
permitted by Applicable Law, interest) thereon to such
Redemption Date, and, if such Redemption Date occurs on or
before the 360th day following such an Event of Default under
the Lease, together with the aggregate Premium, if any,
applicable with respect thereto.

1.2 Delete from the first page of Exhibit A-l to the
Indenture the second sentence thereof, and insert in its place
the following sentence:

"Interest at the Overdue Rate shall be payable on any
amount of overdue principal and (to the extent permitted by
Applicable Law) overdue interest and overdue Premium, if any,
to the date of payment thereof."

1.3 Delete from the first page of Exhibit A-2 to the
Indenture the second sentence thereof, and insert in its place
the following sentence:

"Interest at the Overdue Rate shall be payable on any
amount of overdue principal and (to the extent permitted by
Applicable Law) overdue interest and overdue Premium, if any,
to the date of payment thereof."

1.4 Delete paragraph (ii) from the definition of
"Premium" set forth in Schedule X of the Indenture, and insert
in its place the following paragraph:

"(ii) with respect to any premium payable upon a
redemption of a Series B Note (other than a redemption pursuant
to Section 401(e) of the Indenture) occuring on a Redemption
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Date on or prior to (but not after) June 1, 2009, the excess
(if any) of (x) the present value (computed on a semi-annual
basis at a discount rate equal to 50 basis points above the
applicable Treasury Yield) as at such Redemption Date of the
payments of principal and interest which would have been due
under such Note from such Redemption Date to (and including)
the date of maturity thereof, had such redemption not occurred,
over (y) the principal amount of such Note Outstanding on such
Redemption Date;"

1.5 Delete paragraph (v) from the definition of
"Premium" set forth in Schedule X of the Indenture, and insert
in its place the following paragraph:

" (v) with respect to any premium payable upon a
redemption of a Series B Note pursuant to Section 401(e) of the
Indenture occurring on a Redemption Date on or prior to (but
not after) June 1, 2009, the excess (if any) of (x) the present
value (computed on a semi-annual basis at a discount rate equal
to 100 basis points above the applicable Treasury Yield) as at
such Redemption Date of the payments of principal and interest
which would have been due under the terms of such Note from
such Redemption Date to (and including) the date of maturity
therof, had such redemption not occurred, over (y) the
principal amount, of such Note Outstanding on such Redemption
Date;"

Section 2. Amendments to Lease. The Lease is hereby modified
and amended as set forth in this Section 2.

2.1 Delete paragraph (ii) from the definition of
"Premium" set forth in Schedule X of the Lease, and insert in
its place the following paragraph:

"(ii) with respect to any premium payable upon a
redemption of a Series B Note (other than a redemption pursuant
to Section 401(e) of the Indenture) occuring on a Redemption
Date on or prior to (but not after) June 1, 2009, the excess
(if any) of (x) the present value (computed on a semi-annual
basis at a discount rate equal to 50 basis points above the
applicable Treasury Yield) as at such Redemption Date of the
payments of principal and interest which would have been due
under such Note from such Redemption Date to (and including)
the date of maturity therof, had such redemption not occurred,
over (y) the principal amount of such Note Outstanding on such
Redemption Date;"

2.2 Delete paragraph (v) from the definition of
"Premium" set forth in Schedule X of the Lease, and insert in
its place the following paragraph:
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"(v) with respect to any premium payable upon a
redemption of a Series B Note pursuant to Section 401(e) of the
Indenture occurring on a Redemption Date on or prior to (but
not after) June 1, 2009, the excess (if any) of (x) the present
value (computed on a semi-annual basis at a discount rate equal
to 100 basis points above the applicable Treasury Yield) as at
such Redemption Date of the payments of principal and interest
which would have been due under the terms of such Note from
such Redemption Date to (and including) the date of maturity
therof, had such redemption not occurred, over (y) the
principal amount of such Note Outstanding on such Redemption
Date;"

Section 3. Miscellaneous.

3.1 Except as amended by this Supplement, each of the
Indenture and the Lease shall remain unaltered and in full
force and effect.

3.2 This 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.

3.3 This Supplement is being delivered in the State
of Maryland and shall in all respects be governed by, and
construed in accordance with, the laws of the State of
Maryland, including all matters of construction, validity and
performance.
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IN WITNESS WHEREOF, the parties hereto have caused
this Indenture and Lease Supplement and First Amendment to be
executed by their respective officers thereunto duly
authorized, and their respective corporate seals to be hereunto
affixed.

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

Title: Financial Services Offfoer
Date: January*^, 1991

MERCANTILE SAFE-DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but soley as Indenture
Trustee

Attest:

By_
-Title:

By.
Title:

Date: January , 1991

CSX TRANSPORTATION, INC.,
as Lessee

By
Title:

Date: January , 1991

2729/BLUCRP
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IN WITNESS WHEREOF, the parties hereto have caused
this Indenture and Lease Supplement and First Amendment to be
executed by their respective officers thereunto duly
authorized, and their respective corporate seals to be hereunto
affixed.

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

By_
Title:

Date: January , 1991

Attest:

By,
Titlitltfi

MERCANTILE SAFE-DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but soley as Indenture
Trustee

By.
''rate Trust Officer Title: fprporate Trust Officer

Date: January Z-y. 1991

CSX TRANSPORTATION, INC.,
as Lessee

By
Title:

Date: January , 1991

2729/BLUCRP
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IN WITNESS WHEREOF, the parties hereto have caused
this Indenture and Lease Supplement and First Amendment to be
executed by their respective officers thereunto duly
authorized, and their respective corporate seals to be hereunto
affixed.

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

By.
Title:

Date: January , 1991

MERCANTILE SAFE-DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but soley as Indenture
Trustee

Attest:

By. By_
Title: Title:

Date: January , 1991

CSX TRANSPORTATION, INC.,
as Lesseê  ̂

N .—^ •
BV R '£$&
TitleT

<!
Date: January JW. 1991
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BNY Leasing Corporation, as Owner Participant, hereby
authorizes and directs Wilmington Trust Company, as Owner
Trustee, to execute and deliver the foregoing Indenture and
Lease Supplement and First Amendment.

BNY LEASING CORPORATION,
as Owner Participant

Date: iuary "22.. 1991
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STATE OF DELAWARE )
) ss. :

COUNTY OF NEW CASTLE)

day* <of. , January ...J1991, before me
CafOiyH o.mfals. /to me personally

On this
personally aPPeard
known, who, being by me duly sworn, says that he
is Financial Services Officefl: 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.

My Commission Expires:

[Notary Seal]

SONJAF.ALLEN
NOTARY PUBLIC

My COMMiSS!0N EXPIRES MAY30,1992
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STATE OF MARYLAND)
) ss.:

CITY OF BALTIMORE)

On this 1^ day of January, 1991, before me
personally appeared jtobect D. Brown , to me personally
known, who, being by me "Suiy sworn,says that he
is Corporate Trust Offiggf Mercantile-Safe Deposit and 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.

G. Ruppel ,
^y v1) \

My Commission Expires: QCT 2 2 1994

[Notary Seal]
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STATE OF MARYLAND)
) ss. :

CITY OF BALTIMORE)

On this ̂-f̂ -̂  day of January, 1991, before me
personally appeared &.i&. &S~£*y~i3-̂ 6-J to me personally
known, who, being by me duly sworn, says that he
is "*X̂ -/G>̂ >̂ -î ^ __ x 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.

Notaley^ublic

My Commission Expires: //•"/-

[Notary Seal]
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STATE OF NEW YORK)
) SS. :

CITY OF NEW YORK )

On this
personally appeared
known, who, being by me duly sworn, says that he
is MAAI-AQIMQ iKiw-te of BNY Leasing Corporation, that said

day of January, 1991, before me
Ui'rVv3p &&r&e\ to me personally

instrument1 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.

My Commission Expires:

[Notary Seal]

Public

C. TORRISI
Notary Public, State of New York

No. 41-4659779
(Jual. in Manhattan & Queens Cty.

Commission Expires March 30, 1937
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