CraiG N. SMETKO Burlington Northern Santa Fe
Senior General Attorney

1700 East Golf Road

Schaumburg, Illinois 60173-5860
(847) 995-6000

Direct Dial: 847-995-6819
Facsimile: 847-995-6846

=1
July 3, 1998 o

VIA UPS OVERNIGHT DELIVERY

, 4 pe
RECORDATION NO [%’7 FH.EEI # =

Mr. Vernon A.. Williams, Secretary

B
Jim 6 ‘98 9-29AM =
Surface Transportation Board
1925 K Street, N.W.
Room 704

Washington, D.C. 20423-0001

Re: Lease Supplement No. 2 dated June 30, 1998 to Equipment
Lease Agreement dated April 28,

1998 between The
Burlington Northern and Santa Fe Railway Company and

General Electric Railcar Services Corporation
Dear Mr. Williams:

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, four original copies of the primary document described below.

As the attorney
representing the Lessee in this transaction, I have knowledge of the matters described in this
letter.

The document is a Memorandum of Lease Supplement No. 2 dated June 30, 1998
between General Electric Railcar Services Corporation, as lessor (the "Lessor”), and The
Burlington Northern and Santa Fe Railway Company, as lessee (the "Lessee’). It is a secondary
document.

The primary document to which this document is connected is recorded under
Recordation No. 21423.

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

Lessee: The Burlington Northern and Santa Fe Railway Company
1700 East Golf Road
Second Floor
Schaumburg, Illinois 60173
Lessor:

General Electric Railcar Services Corporation
33 West Monroe Street
24th Floor

Chicago, Illinois 60603



Mr. Vernon A. Williams
Surface Transportation Board
Page 2

The description of the equipment covered as of the date hereof by the aforesaid
Memorandum of Lease Supplement No. 2 is as set forth in Exhibit A-1 hereto.

A fee of twenty-six dollars ($26.00) is enclosed. Please time and date stamp the enclosed
copies of each of the enclosed documents along with the extra copy of this letter as proof of filing
and recordation of the enclosed documents and return the original and any extra copies of such
documents and this letter not needed by the Board for recordation to:

Craig N. Smetko

The Burlington Northern and Santa Fe Railway Company
1700 East Golf Road

Second Floor

Schaumburg, Illinois 60173

A short summary of the document to appear in the index follows:
MEMORANDUM OF LEASE SUPPLEMENT NO. 2

Memorandum of Lease Supplement No. 2 dated June 30, 1998, to an Equipment
Lease Agreement between General Electric Railcar Services Corporation, 33 West
Monroe Street, 24th Floor, Chicago, Illinois 60603 ("Lessor”), and The Burlington
Northern and Santa Fe Railway Company, 1700 East Golf Road, Second Floor,
Schaumburg, Ilincis 60173 ("Lessee’), dated April 28, 1998, covering 500 steel covered
hopper railcars bearing the road numbers listed in Exhibit A-1 attached thereto.

If you have any questions or need further information, please do not hesitate to contact the
undersigned as (847) 995-6819.

Very truly yours,

CNS/ds

Encs.
i\ \ens\corr98\0703cns.sam
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MEMORANDUM OF LEASE SUPPLEMENT NO. 2

Memorandum of Lease Supplement No. 2, made and entered into on June 30, 1998 by
and between General Electric Railcar Services Corporation, a Delaware corporation ("Lessor”),
and The Burlington Northern and Santa Fe Railway Company, a Delaware corporation
("Lessee").

WITNESSETH:

1. The undersigned have entered into that certain Lease Agreement (the "Lease
Agreement") dated April 28, 1998, and Lease Supplement No. 1 thereto ( "Lease Supplement No.
1") also dated April 28, 1998, subject to the term defined in said Lease Agreement.

2. A memorandum of said Lease Agreement and Lease Supplement No. 1 has been
recorded with the Surface Transportation Board pursuant to Section 11301 of Title 49 of the
United States Code and was assigned recordation number 21423.

3. The undersigned have entered into that certain Lease Supplement No. 2, dated
June 30, 1998, whereby the terms and provisions of the above-described Lease Agreement are
made applicable to certain steel covered hopper railcars bearing the road numbers as listed on
Exhibit A-1 attached hereto.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above
written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

Name [ 4. Fe (* |

Title: Kvﬂ;h\m \/'“jﬂn sidert, list
H Are M

Executed on this 30 day of June, 1998.

THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY

p
By: g%

Name: ~ L. Steven Vollmer
Title: General Director - Finance

9
Executed on this 2%  day of June, 1998.

1



STATE OF TA\\\nois )
) SS:
CounTY OF (oo ¥ )

On this 30™ay of TSune , 1998, before me, a Notary Public in and for
said County and State, personally appeared Cihcxy| A . Fe ltaen , who being by
me duly sworn, says that he/she is a Execuinve Nice Presidend of GENERAL
ELECTRIC RAILCAR SERVICES CORPORATION, that said instrument was signed and sealed on

Tune %o , 1998, on behalf of said corporation 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 said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

“OFFICIAL SEAL" By R Yrope
RICKI KNAPP N Publi \
Notary Public, State of Hiiinois otary 1€
My Commission Explres Oct, 1, 2001 Residing In:_ Chweoog
(SEAL)
STATE OF __L Lo neis )
) SS:
COUNTY OF C 20l )
Th :
On this 29 day of <JuN& |, 1998, before me, a Notary Public in and for

said County and State, personally appeared L. Steven Vollmer, who being by me duly sworn,
says that he is the General Director - Finance of THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY, that said instrument was signed and sealed on  Jyw~ve 27 , 1998,
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.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

OFFICIAL SEAL
¢ DOROTHY V SCHAETZLE

NOTARY PUBLIC, STATE OF ILLINQIS
2 MY COMMISSION EXPIRES: 11/20/00

By me; V. Q’Jwﬁgc
Ry Pl N, T Mol

(SEAL)
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