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November 20, 1997

VIA OVERNIGHT COURIER

Mr. Vernon A. Williams

Secretary o
Office of the Secretary & 2
The Surface Transportation Board P~ %
1201 Constitution Avenue, N.W. ‘
Washington, D.C. 20423 =
tw
Attention: Janice Fort, Room 2311 <=
oo
o
——

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of
48 U.S.C. Section 11301 (a) are three original executed copies and
one photostatic copy of a Memorandum of Lease Agreement
("Memorandum") , dated as of November 8, 1997, between Citicorp
Railmark, Inc. (the "Lessor"), Winchester & Western Railroad
Company (the "Lessee") and Unimin Corporation (the "Guarantor"),
which Memorandum is a primary document as defined in the
Commissioner’s Rules for the Recordation of Documents. The
Memorandum is with respect to that certain Lease of Railroad
Equipment and Guaranty Agreement ( the "Lease"), dated as of
November 8, 1997, between Lessor, Lessee and Guarantor.

The names and addresses of the parties to the enclosed
Memorandum of Lease Agreement are:

Lessor: Citicorp Railmark, Inc.
450 Mamaroneck Avenue
Harrison, New York 10528

Winchester and Western Railroad Company

258 Elm Street
New Canaan, Connecticut 06840

Lessee:
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Guarantor: Unimin Corporation
258 Elm Street
New Canaan, Connecticut 06840

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A to the Memorandum of
Lease Agreement.

Also enclosed is a check in the amount of $24.00
payable to the order of the Surface Transportation Board covering
the required recordation fee.

Kindly return two stamped original copies, the stamped
photostatic copy of the enclosed document and the stamped
photostatic copy of this letter to Susan G. Lichtenfeld at Ross &
Hardies, 150 North Michigan Avenue, Suite 2500, Chicago, Illinois
60601.

Following is a short summary of the enclosed document:

Document to be Recorded

Memorandum of Lease Agreement, dated as of November 8,
1997, between Citicorp Railmark, Inc., as Lessor,
Winchester and Western Railroad Company, as Lessee and
Unimin Corporation as Guarantor, with respect to that
certain Lease of Railroad Equipment and Guaranty
Agreement, dated as of November 8, 1997.

Ve truly yours,

AT

SGL/vgc
Enclosure
cc: Robert W. Kleinman
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MEMORANDUM OF LEASE AGREEMENT NOV23'97 10-34 AM

This Memorandum of Lease Agreement is made and entered into
as November 8, 1997, among Citicorp Railmark, Z¥nc. (hereinafter
referred to as "Lessor"), Winchester and Western Railroad Company
(hereinafter referred to as "Lessee"), and Unimin Corporation
(hereinafter referred to as the "Guarantor"), respecting that
certain Lease of Railroad Equipment and Guaranty Agreement, dated
as of November 8, 1997, (the "Lease") among Lessor, Lessee and
Guarantor.

Pursuant to the provisions of the Lease, Lessor, Lessee and
Guarantor hereby acknowledge and affirm that:

1. For good and valuable consideration, Lessor is leasing
to Lessee and Lessee is leasing from Lessor 223 100-ton 4000 c.f.
covered hopper cars bearing the road marks and numbers set forth
on Schedule A hereto (individually, a "Railcar" and collectively,
the "Railcars").

2. The term of the Lease for any Railcar shall commence on
November 8, 1997 and shall terminate seven years thereafter, on
the 84th Rent Payment Date under the Lease, provided that the
Lease may be sooner terminated as provided therein.

3. Lessor, Lessee and Guarantor further acknowledge and
affirm that this Memorandum of Lease Agreement is not a summary
of either the Lease nor a complete recitation of the terms and
provisions thereof. Accordingly, Lessor, Lessee and Guarantor
hereby agree that in the event of a conflict between this
Memorandum of Lease Agreement and the provisions of the Lease,
the provisions of the Lease shall control.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to
due corporate authority, has caused this Memorandum of Lease
Agreement to be duly executed in its corporate name by its
officers, thereunto duly authorized, all as of the date first
above written.

LESSOR:
CITICORP RAILMARK, INC.
By: 7 [ \W‘-—'

Name:_VAs<os " KYPRIANOW
Title: NWE_ _PRESMDENT

LESSEE:

WINCHESTER AND WESTERN

RAILROAD CW

GUARANTOR:

UNIMIN QRPngzizy
By: K P gJ
Name:  f&lvid & (RALFoAY

Title: PReScdeni G L&v




STATE OF NEW YORK )

) SS
COUNTY OF WESTCHESTER )
iq
On this * day of November, 1997 before me personally
appeared \/Assos KYNZiapnoU , to me personally known, who

being duly sworn, says that he is a _\|jcg (RESIDewT ©of CITICORP
RATILMARK, INC., a Delaware corporation, that said instrument was
signed 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

tion. ROBERT R GOLDBERG
90 re Notary Public, State of New York
! No. 4690571
) Quatified in Westchestar County
Commission Expires November 30, 1997

Notary Public

[NOTARIAL SEAL]

My Commission Expires:

STATE OF CONNECTICUT )

//“/:eé;/ﬂ g SS://4%é4%/’C:22A4%mm/

COUNTY OF

On thisf/)fz:day of November, 1997, before me personally

appeared s uh Lo s it e , to me personally
nown,, who being by me duly sworn, says that he is a

Lﬁc<¥62?éﬁjﬁu77/'vjzgz%g%( of WINCHESTER AND WESTERN RAILROAD
COMPANY, a Virginia corporation, that said instrument was signed
on behalf of said corporation by an officer duly authorized to
sign said instrument, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporat ‘
_Aotary § bi??%SLQZZéhﬂg’JLL
otary &ublic

[NOTARIAL SEAL]

GEORGE J. KALAPOS, JR.

MY COfBAREON PR FaSs oo



STATE OF CONNECTICUT )

) ss |
COUNTY OF e ) / e

On this day of November, ,1997, before me personally
appeared e~ E o Crao e L/( , to me personally
known, who being by me duly sworn, says that he is a

53*/5#7“ — CEg of UNIMIN CORPORATION, a Delaware
corporation, that said instrument was signed on behalf of said
corporation by an officer duly authorized to sign said
instrument, and he acknowledged that the execution of the
foregoing instrument wa% the free act and deed of said

corporat;?iz

Nétar ubllc \

[NOTARIAL SE 1

GEORGE J. KALAPQS, JR.

My NSy BERMIC



SCHEDULE A

223 100-ton 4000 c.f. covered hopper cars bearing the following
road marks and numbers (all inclusive):

WW 3001 - WW 3050
WW 3052 - WW 3090
WW 3092 - WW 3225





