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Recordation No. 8994-C an 4-D /4;' 5O
Dear Mr. Williams: _

On behalf of Northbrook Rail Corporation, I submit for filing and recording under 49
U.S.C. Section 11303(a) and the regulations promulgated thereunder, executed counterparts of
two secondary documents not previously recorded, the first one (8994-C) is entitled Memorandum
of Assignments of Interests under Equipment Lease ("Assignment") dated as of Sestemzsre

2%, 1995 and the second one (8994-D) is entitled Assignment of Original Lease ("Assignment of
Original Lease"), dated as of September 15, 1995.

1. The parties to the enclosed Assignment (8994-C) are:

Northbrook Rail Corporation - SUCCESSOR LESSOR/
Suite 119

CURRENT LESSOR
2025 South Arlington Heights Road (ASSIGNEE)
Arlington Heights, Illinois 60005
The CIT Group/Equipment Financing, Inc. - OWNEROF EQUIPMENT
1211 Avenue of the Americas
New York, NY 10036
Chicago and North Western Railway Company - SUCCESSOR LESSEE/
165 North Canal Street CURRENT LESSEE
Chicago, IL. 60606 (ASSIGNEE)

The Assignment, among other things, acts to place of record through assignments the name
of the current Lessor and Lessee and to show a change in the identification numbers used on the
units of equipment covered by the Equipment Lease recorded under Recordation No. 8994 and
§h081d be recorded under the next available letter under Recordation No. 8994, which we believe
is -

The equipment covered by the Assignment is the equipment covered by, the ﬁé{npmemﬂ

e 1)
' P} l“ oy >
A short summary of the Assignment to appear in the ICC Index is as follov@,@ :%rﬂ wt
"Assigns interest as Lessor and interest as Lessee to new Lessor
and Lessee and changes identification numbers of equipment."

PN



1. Please index separately the name of the above-mentioned Successor Lessor/Current
Lessor (Assignee) in the "Vendee/Assignee” Index Book ("white pages”) as follows:

Index under Northbrook Rail Corporation, saying, "See
Recordation No. 8994-C."

2. Please index separately the name of the above-mentioned Successor I essee/Current
Lessee (Assignee) in the "Vendee/Assignee" Index Book ("white pages") as follows:

Index under Chicago and North Western Railway Company,
saying, "See Recordation No. 8994-C."

II. The parties to the enclosed Assignment of Original Lease (8994-D) are:

Northbrook Rail Corporation -- ASSIGNOR
Suite 119

2025 South Arlington Heights Road

Arlington Heights, Illinois 60005

The CIT Group/Equipment Financing, Inc. -- ASSIGNEE
1211 Avenue of the Americas
New York, NY 10036

The Assignment of Original Lease is an assignment of a security interest by Northbrook
Rail Corporation, as Assignor, to The CIT Group/Equipment Financing, Inc., as Assignee, of the
interest of Northbrook Rail Corporation in and to the Equipment Lease recorded under Recordation
No. 8994 and should be recorded under the next available letter under Recordation No. 8994,
which we believe will be 8994-D.

The equipment covered by the Assignment of Original Lease is the equipment covered by
the Equipment Lease recorded under Recordation No. 8994, presently identified under CNW
742000-742149.

A short summary of the Assignment of Original Lease to appear in the ICC Index is as
follows:

"Assignment of security interest in Equipment Lease by
Lessor/Assignor to Assignee".

Please index separately the name of the above-mentioned Assignee in

the"Vendee/Assignee" Index Book ("white pages") as follows:

Index under The CIT Group/Equipment Financing, Inc.,
saying, "See Recordation No. §994-D".

Enclosed is a check in the amount of forty two dollars ($42.00) in payment of the filing
fees.
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Once the filings have been made, please return to bearer the stamped counterpart(s) of the
documents not required for filing purposes, together with the ICC letter/receipt acknowledging the
filing, and the two extra copies of this letter of transmittal.

V rytrulyyo s

en H. amso
Attorney for Northbrook Rail Corp 'on
for the purpose of this filing.

Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
Washington, DC 20423

Enclosures

8360-020



Interstate Commerre Gommission
Rlashington, B.¢. 20423-0001

9/29/95
Qﬁhrlbimhrﬁrmm

Allen H. Harrison, Jr.

ponelan, Cleary, Wood & Mager, P. C.
1100 New York Avenue, NW., Ste. 750
Washington, DC., 2005-3934

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C.11303,0n  9/29/95 at 4:10PM  , and

assigned recordation number(s). 8994~C and 8994-D.

- -

_ Sincerely yours, . -

' ///éi?/ oo A Wﬂ%ams W&L:/jd)ﬁ"?’f

Secretary

Enclosure(s)

$ 42.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any q}lesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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MEMORANDUM OF ASSIGNMENTS OF INTERESTS™
UNDER
EQUIPMENT LEASE

s

(Recorded with the Interstate Commerce Committee
under Recordation No. 8994)

AND

CHANGE OF EQUIPMENT IDENTIFICATION NUMBERS
ROCK 680150-680299 TO CNW 742000-742149

This MEMORANDUM OF ASSIGNMENTS OF INTERESTS UNDER EQUIPMENT
LEASE, dated as of this_éljziéay off%ggqggyt_ , 1995 is made by
Northbrook Rail Corporation, as successor/current Lessor, an
Illinois corporation, with an address at Suite 119, 2025 South
Arlington Heights, Road, Arlington Heights, Illinois 60005 and
The CIT Group/Equipment Financing, Inc., as owner of the
equipment, a New York corporation, with an address at 1211 Avenue
of the Americas, New York, New York 10036, and Chicago and North
Western Railway Company (a wholly owned corporate.affiliate of
Union Pacific Corporation), formerly known as Chicago and North
Western Transportation Company, current Lessee, a Delaware
corporation, with an address at 165 North Canal Street, Chicago,
Illinois 60606, hereinafter together referred to as "Parties."

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, No. 6 Rail Car Leasing Company is the original
Lessor in that certain Equipment Lease ("Lease") dated as of
August 3, 1977 with William M. Gibbons, Trustee of the Property

of Chicago, Rock Island and Pacific Railroad Company, the



original Lessee, recorded with the Interstate Commerce Commission
("ICC") September 14, 1977 under Recordation No. 8994, covering
one hundred fifty (150) 52’6" Gondola cars bearing road numbers

ROCK 680150-680299, both inclusive, changed to CNW 742000-742149,

both inclusive, as noted below ("Equipment"); and

WHEREAS, the original parties to the Lease did file
with the ICC on January 6, 1978 under Recordation No. 8994-A that
certain First Amendment to Equipment Lease dated as of December
15, 1977; and

WHEREAS, by that certain Assignment and Assumption of
Lease dated as of March 31, 1980, recorded with the ICC July 7,
1983 under Recordation No. 8994-B, William M. Gibbons, as Trustee
of the Property of Chicago, Rock Island and Pacific Railroad
company, as Assignor did assign all right, title and interest as
Lessee in the Lease to Chicago and North Western Transportation
Company, Assignee; and

WHEREAS, by that certain General Assignment and Bill of
Sale executed December 29, 1988 and recorded with the ICC March
23, 1989 under Recordation No. 16253, No. 6 Rail Car Leasing
Company did sell the Equipment to and, as Assignor, did assign
all right title and interest in the Lease as Lessor, identifying
the Equipment as 100 Ton Gondola cars, CNW 742000-742149, both
inclusive, to Chrysler Rail Transportation Corporation; and

WHEREAS, by that certain letter dated June 6, 1992 from

Chicago and North Western Transportation Company to Chrysler Rail



Transportation Corp., the Lease was renewed for five (5) years,
the Equipment identified as CNW 742000-742149, both inclusive;
and

WHEREAS, effective May 6, 1994, Chicago and North
Western Transportation Company did change its name to Chicago and
North Western Railway Company, the current lessee; and

WHEREAS, while not having complete documents on the
following sales and assignments, to the best of the knowledge of
Northbrook Rail Corporation it appears that through a series of
sales and unrecorded assignments the Equipment was sold and the
right, title and interest, as Lessor under the Lease was assigned
by Chrysler Rail Transportation Corporation to Chrysler Capital
Income Partners, L.P., then from Chrysler Capital Income
Partners, L.P. to First Union Commercial Corporation and thence
from First Union Commercial Corporation to Northbrook Rail
Corporation, owner of the Equipment and successor Lessor under
the Lease/Assignor of its rights as successor Lessor; and

WHEREAS, Northbrook Rail Corporation became the owner
of the Equipment covered by the Lease; and

WHEREAS, Northbrook Rail Corporation has sold the
Equipment to The CIT Group/Equipment Financing, Inc. and The CIT
Group/Equipment Financing, Inc. has purchased from Northbrook
Rail Corporation the Equipment; and

WHEREAS, the Parties find it desirable to place of

record the existence of the various assignments of interests



under the Lease in the public files maintained by the Interstate
Commerce Commission under 49 U.S.C. 11303.

NOW THEREFORE, this Memorandum of Assignments of
Interests under Equipment Lease i1s entered into by the Parties
thereto for the purpose of placing of record the existence of the
aforesaid assignments of interegts under the Lease, to show the
current Lessor under the Lease to be Northbrook Rail Corporation,
the current Lessee under the Lease to be Chicago and North
Western Railway Company and the Equipment now identified as CNW

742000-742149, both inclusive.



IN WITNESS WHEREOF, the Parties have caused this
Memcrandum of Assignments of Interests under Equipment Lease to
be executed by their duly authorized officers as of the date

herein first set forth above.

NORTHEROOK RAIL CCRPORATION,

Succes /Current Les .
: By;//<§2i¢/4f;/7)Zf/(%iﬁfi;v,ga

r
Name:_Gerald L. Kilcoyne 4
Corporate Title: President

THE CIT GROUP/EQUIPMENT FINANCING,
INC., Owner of the Equipment.

By:
Name:
Corporate Title:

CHICAGO AND NORTH WESTERN RAILWAY
COMPANY, Current Lessee.

By:
. Name: _
Corporate Title:
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IN WITNESS WHEREOF, the Parties have caused this
Memorandum of Assignments of Interests under Equipment Lease to
be executed by their duly authorized officers as of the date

herein first set forth above.

NORTHBRROOK RAIIL CCRPCRATION,
Successor/Current lLessor.

By:
Name :
Corporate Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC., Owner of the Equipment.

By T D I e

Name :
Corporate Title:

CHICAGO AND NORTH WESTERN RAILWAY
COMPANY, Current Lessee.

By:
Name:
Corporate Title:




IN WITNESS WHEREOF, the Parties have caused this
Memorandum of Assignments of Interests under Equipment Lease to
be executed by their duly authorized officers as of the date

herein first set forth above.

NORTHBROOK RAIL CORPORATION,
Successor/Current Lessor.

By:
Name:
Corporate Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC., Owner of the Equipment.

By:
Name:
Corporate Title:

CHICAGQ AND NORTH WESTERN RAILWAY
COMPANY, Current Lessee.

By: (OM( éOuZ

Name: C.R Ejcele.
Corporate Title:

-Purchasing



STATE OF ILLINOIS )

e

Ss:
COUNTY OF CCOK )

On this 2%th  day of September, 1935, before me

personally appeared _Gerald L. Kilcoyne , to me personally known, who
being by me duly sworn, says that he is a _President of

Northbrock Rail Corporation, that said instrument was signed on
behalf of sald 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.

"OFFICIAL SEAL"

CARMEN M. PALKA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 11/28/98

&h4¢mzyshq.ﬁh£ea/

Notary Public

[Seal]

My commission expires: November 28, 1998



Williey,,

STATE OF ZW %VL )
COUNTY oF At Z%v// ; 58

on this <27 “’day of /‘%ém) , 1995 before me
personally appears Y/ LToR o chnprus , to me personally
known, who by me duly sworn, says that he/she is the

Vice - PREsid enT™ of THE CIT GROUP/EQUIPMENT

FINANCING, INC. ("CIT"), that the foregoing instrument was signed
on behalf of the said CIT by authority of its Board of Directors,
and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of the said CIT.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal.

o ‘ . /' Notary qﬁblic !

) ROSE MARY DINNHAUPT
[SEAL] Notary Public, State of New York
‘ Qualifi Ndo i a;-so:\?alscm
. : : : . ualified in New Yor ty
My Commission expires: Commission Expires March 29, 19677



STATE OF _ NEBRASKA )

) Ss
COUNTY OF DOUGLAS y
On this 27th day of September , 1995 before me
personally appears  Charles R. Eisele , to me personally
known, who by me duly sworn, says that he/she is the
Vice President-Purchasing . of CHICAGO AND NORTH WESTERN

RAILWAY COMPANY ("Company"), that the foregoing instrument was
signed on behalf of the said Company by authority of its Board of
Directors, and he/she acknowledged that the execution of the
foregoing instrument was the free act and deed of the said
Company.

IN WITNESS WHEREOF, I have hereunto set my hand and

official seal.
/ﬁiw? A %@Q/

Notary Public

A GENERAL ROTARY-State of Nebraska |
CAROL A. LEO
L My Comm. Exp. Oct. 6, 1996

[SEAL]

My Commission expires: October 6, 1996

H:\CORPORAT\04868\0159-00\JA1905



