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Ross & HARDIES

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS'

150 NORTH MICHIGAN AVENUE

TELECOPIER CHICAGO, ILLINOIS 60601-7567 PARK AVENUE TOWER
312-750-8600 65 EAST 55TH STREET
NEW YORK, NEW YORK 10022-3219
312-558-1000 pRNSAAA

580 HOWARD AVENUE
SOMERSET, NEW JERSEY ©O8873
208-563-2700

WRITER’S DIRECT LINE
888 SIXTEENTH STREET, N.W.
(312) 750-5708 WASHINGTON, D.C. 20006-4103
202-296-8600

April 16, 1997

VIA OVERNIGHT COURIER

Mr. Vernon A. Williams

Secretary

Office of the Secretary

The Surface Transportation Board
1925 K Street, N.W.

Washington, D.C. 20423

Attention: Janice Fort, Room 704

i'. | f"g 65 8 ” Ud?

Dear Mr. Williamsg

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11301 (a) are three original executed copies and
one photostatic copy of a Statement of New Car Marks, Assignment
and Subleasing, dated as of April 3, 1997 (the "Statement of New
Car Marks"), relating to the Memorandum of Lease, dated as of
March 11, 1996 (the "Memorandum of Lease"), duly recorded and
filed with the Surface Transportation Board pursuant to 49 U.S.C.
Section 11301 on March 13, 1996 under Recordation Number_ 19972,
which Statement of New Car Marks is a secondary document as
defined in the Commisgion’s Rules for the Recordation of

Documents.

The names and addresses of the parties to the enclosed
Statement of New Car Marks are:

Lessee: Soo Line Railroad Company
c/o Canadian Pacific Railway
1000 Soo Line Building
105 South Fifth Street
Minneapolis, Minnesota 55440

Lessor: Citicorp Railmark, Inc.
450 Mamaroneck Avenue
Harrison, New York 10528
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A description of the railroad equipment covered by the
enclosed document is set forth in the Statement of New Car Marks.

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 F. Lifvendahl at Ross &
Hardies, 150 North Michigan Avenue, Suite 3100, Chicago, Illinocis
60601.

Following is a short summary of the enclosed document:

Document to be Recorded

Statement of New Car Marks, Assignment and Subleasing,
dated as of April 3, 1997 between Soo Line Railroad
Company, as Lessee, and Citicorp Railmark, Inc., as
Lessor, covering 270 modified mill gondola railcars.

Primary Document to Which it Relates

Memorandum of Lease, dated as of March 11, 1996, duly
recorded and filed with the Surface Transportation
Board pursuant to 49 U.S.C. §11301 under Recordation

Number 19972.
W

SFL:jma
w/encl.

cc: Robert W. Kleinman
Susan G. Lichtenfeld
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STATEMENT OF NEW CAR MARKS, ASSIGNMENT
AND SUBLEASING

KNOW ALL MEN BY THESE PRESENCE:

WHEREAS, TransAccess 1I, L.P., a California limited
partnership ("TransAccess"), and Soo Line Railroad Company, a
Minnesota corporation ("Soo"), have heretofore executed and
delivered a Railcar Lease Agreement dated as of March 11, 1996,
which was amended by the First Amendment to Railcar Lease
Agreement between TransAccess and Soo dated as of July 29, 1996
(collectively, the "Lease"), under which TransAccess leased 270
modified mill gondola railcars to the Soo (the "Carsg");

WHEREAS, TransAccess heretofore execute and deliver a
Memorandum of Lease, dated as of March 11, 1996, relating to the
Cars, which document was duly recorded and filed with the Surface
Transportation Board ("STB") pursuant to 49 U.S.C. §11301 on
March 13, 1996, and assigned recordation No. 19972;

WHEREAS, TransAccess sold and assigned its interesgt in
the Cars and the Lease to Citicorp Railmark, Inc., a Delaware
corporation ("CitiRail"), under a Purchase Agreement dated as of
December 1, 1996 between CitiRail and TransAccess (the "Purchase
Agreement") ;

WHEREAS, at the time TransAccess and Soo entered into
the Lease the Cars were marked with the CPOX marks and numbers
set forth on Exhibit A hereto under "Original Mark" and were to
be remarked with the 800 marks and numbers set forth on Exhibit A
hereto under "Changed Mark";

WHEREAS, Soo has subleased the Cars to I&M Rail Link,
LLC, but continues to remain primarily liable as lessee under the
Lease;

WHEREAS, the car marks of the Cars are in the process
of being further changed from SO0 marks to IMRL marks, as set
forth on Exhibit A hereto under "New Mark", and the parties
hereto, pursuant to the requirements of the Lease, desire to
reflect such change on the records of the Surface Transportation
Board maintained pursuant to 49 U.S.C. §11301.
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NOW, THEREFORE, the undersigned do hereby make this
statement of substitution of new car marks and authorize and
direct CitiRail to cause this document to be filed with the
Surface Transportation Board pursuant to 49 U.S.C. §11301.

IN WITNESS WHEREOF, the undersigned have caused this
instrument to be duly executed and delivered by their duly
authorized officer as of the 3rd day of April, 1997.

SO0 L{§E~ ILROAD COMPANY CITICORP RAILMARK, INC.
// / /2

By: | /W %/C/ BY}A»/ M‘

Its: Senm¥otr Vice President Finance Itsn : I IDEAT




STATE OF WM )
) SS:
COUNTY OF Séﬂ%av )

N

; CZ%/LtJQ , 1997 before me personally
appeared e : i , to me/personally known, who
being duly/ sworn, says th t he is a zgs V. 2§¢+¢<u@f SO0 LINE
RAILROAD COMPANY, that said instrument was signed on behalf of
saild 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.

A:a o) 7&%

Nptary Publlc saaaa s
{f ez RUTH D. NELSON

Notary Public-Minnesota
Wmmmmum
ExpimJan 1, 2000

[NOTARIAL SEAL]

My Commission Expires:

STATE OF NEW YORK )
) SS:
COUNTY OF WESTCHESTER )

On this /qu day of A/ﬂu= , 1997, before me personally
appeared KICHALD 1RERTKAV , to me personally
known, who being by me duly sworn, says that he is a

(/CE PrRespoar of CITICORP RAILMARK, INC., 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 corporation.

RO, tHrH‘bOLUBtRG
NOtary Publlc Notary Public, State of New York
No 4630571
[NOTARIAL SEAL] Qualified in Westchester County

Commission Expires November 30, 1997

My commission expires:




EXHIBIT A TO
STATEMENT OF NEW CAR MARKS, ASSIGNMENT AND SUBLEASING

270 modified mill gondola railcars bearing the
following road numbers:

ORIGINAL MARK CHANGED MARK NEW MARK

CPOX 1207 SO0 68502 IMRL 68502
CPOX 1213 SO0 68503 IMRL 68503
CPOX 1216 SO0 68504 IMRL 68504
CPOX 1217 SO0 68505 IMRL 68505
CPOX 1220 SO0 68506 IMRL 68506
CPOX 1222 SO0 68507 IMRL 68507
CPOX 1224 SO0 68508 IMRL 68508
CPOX 1228 SO0 68509 IMRL 68509
CPOX 1229 SO0 68510 IMRL 68510
CPOX 1231 SO0 68511 IMRL 68511
CPOX 1232 SO0 68512 IMRL 68512
CPOX 1234 SO0 68513 IMRL 68513
CPOX 1235 SO0 68514 IMRL 68514
CPOX 1239 SO0 68515 IMRL 68515
CPOX 1249 S00 68516 IMRL 68516
CPOX 1252 SO0 68517 IMRL 68517
CPOX 1253 SO0 68518 IMRL 68518
CPOX 1254 SO0 68519 IMRL 68519
CPOX 1255 SO0 68520 IMRL 68520
CPOX 1257 SO0 68521 IMRL 68521
CPOX 1262 SO0 68522 IMRL 68522
CPOX 1266 SO0 68523 IMRL 68523
CPOX 1268 SO0 68524 IMRL 68524
CPOX 1272 SO0 68525 IMRL 68525
CPOX 1274 SO0 68526 IMRL 68526
CPOX 1276 SO0 68527 IMRL 68527
CPOX 1278 SO0 68528 IMRL 68528
CPOX 1279 SO0 68529 IMRL 68529
CPOX 1285 S00 68530 IMRL 68530
CPOX 1288 SO0 68531 IMRL 68531
CPOX 1289 S00 68532 IMRL 68532
CPOX 1290 SO0 68533 IMRL 68533
CPOX 1296 SO0 68534 IMRL 68534
CPOX 1300 SO0 68535 IMRL 68535
CPOX 1305 SO0 68536 IMRL 68536
CPOX 1306 SO0 68537 IMRL 68537

CPOX 1309 SO0 68538 IMRL 68538

04/11/97
RHCH27 : SLICHTE
126445-1




ORIGINAL MARK CHANGED MARK NEW MARK

CPOX 1312 SO0 68539 IMRL 68539
CPOX 1316 SO0 68540 IMRL 68540
CPOX 1319 SO0 68541 IMRL 68541
CPOX 1320 SO0 68542 IMRL 68542
CPOX 1321 SO0 68543 IMRL 68543
CPOX 1325 SO0 68544 IMRL 68544
CPOX 1330 SO0 68545 IMRL 68545
CPOX 1331 SO0 68546 IMRL 68546
CPOX 1332 SO0 68547 IMRL 68547
CPOX 1338 SO0 68548 IMRL 68548
CPOX 1339 SO0 68549 IMRL 68549
CPOX 1342 SO0 68550 IMRL 68550
CPOX 1344 SO0 68551 IMRL 68551
CPOX 1346 SO0 68552 IMRL 68552
CPOX 1347 SO0 68553 IMRL 68553
CPOX 1349 SO0 68554 IMRL 68554
CPOX 1350 SO0 68555 IMRL 68555
CPOX 1352 SO0 68556 IMRL 68556
CPOX 1353 SO0 68557 IMRL 68557
CPOX 1354 SO0 68558 IMRL 68558
CPOX 1357 SO0 68559 IMRL 68559
CPOX 1364 SO0 68560 IMRL 68560
CPOX 1366 SO0 68561 IMRL 68561
CPOX 1368 SO0 68562 IMRL 68562
CPOX 1371 SO0 68563 IMRL 68563
CPOX 1373 SO0 68564 IMRL 68564
CPOX 1374 SO0 68565 IMRL 68565
CPOX 1376 SO0 68566 IMRL 68566
CPOX 1384 SO0 68567 IMRL 68567
CPOX 1388 SO0 68568 IMRL 68568
CPOX 1392 SO0 68569 IMRL 68569
CPOX 1394 S00 68570 IMRL 68570
CPOX 1398 SO0 68571 IMRL 68571
CPOX 1401 SO0 68572 IMRL 68572
CPOX 1403 SO0 68573 IMRL 68573
CPOX 1404 SO0 68574 IMRL 68574
CPOX 1405 SO0 68575 IMRL 68575
CPOX 1406 SO0 68576 IMRL 68576
CPOX 1407 SO0 68577 IMRL 68577
CPOX 1408 SO0 68578 IMRL 68578
CPOX 1412 SO0 68579 IMRL 68579
CPOX 1413 SO0 68580 IMRL 68580
CPOX 1416 SO0 68581 IMRL 68581
CPOX 1417 SO0 68582 IMRL 68582
CPOX 1418 S00 68583 IMRL 68583
CPOX 1420 SO0 68584 IMRL 68584
CPOX 1421 SO0 68585 IMRL 68585
CPOX 1424 SO0 68586 IMRIL 68586
CPOX 1435 SO0 68587 IMRL 68587




ORIGINAL MARK CHANGED MARK NEW MARK

CPOX 1445 SO0 68588 IMRL 68588
CPOX 14459 SO0 68589 IMRL 68589
CPOX 1455 SO0 68590 IMRL 68590
CPOX 1456 SO0 68591 IMRL 68591
CPOX 1457 SO0 68592 IMRL 68592
CPOX 1458 SO0 68593 IMRL 68593
CPOX 1461 SO0 68594 IMRL 685954
CPOX 1465 SO0 68595 IMRL 68595
CPOX 1468 SO0 68596 IMRL 68596
CPOX 1471 SO0 68597 IMRL 68597
CPOX 1476 S00 68598 IMRL 68598
CPOX 1477 SO0 68599 IMRL 685959
CPOX 1480 SO0 68600 IMRL 68600
CPOX 1482 S00 68601 IMRL 68601
CPOX 1486 SO0 68602 IMRL 68602
CPOX 1488 SO0 68603 IMRL 68603
CPOX 1490 SO0 68604 IMRL 68604
CPOX 14091 SO0 68605 IMRL 68605
CPOX 1495 SO0 68606 IMRL 68606
CPOX 1496 SO0 68607 IMRL 68607
CPOX 1497 SO0 68608 IMRL 68608
CPOX 1498 SO0 68609 IMRL 68609
CPOX 1500 SO0 68610 IMRL 68610
CPOX 1501 SO0 68611 IMRL 68611
CPOX 1509 SO0 68612 IMRL 68612
CPOX 1510 SO0 68613 IMRL 68613
CPOX 1512 SO0 68614 IMRL 68614
CPOX 1513 SO0 68615 IMRL 68615
CPOX 1514 SO0 68616 IMRL 68616
CPOX 1516 S00 68617 IMRL 68617
CPOX 1517 SO0 68618 IMRL 68618
CPOX 1519 SO0 68619 IMRL 68619
CPOX 1521 SO0 68620 IMRL 68620
CPCX 1522 SO0 68621 IMRL 68621
CPOX 1526 SO0 68622 IMRL 68622
CPOX 1528 SO0 68623 IMRL 68623
CPOX 1531 SO0 68624 IMRL 68624
CPOX 1533 S00 68625 IMRL 68625
CPOX 1534 SO0 68626 IMRL 68626
CPOX 1535 SO0 68627 IMRL 68627
CPOX 1539 SO0 68628 IMRL 68628
CPOX 1540 SO0 68629 IMRL 68629
CPOX 1545 SO0 68630 IMRL 68630
CPOX 1548 SO0 68631 IMRL 68631
CPOX 1550 SO0 68632 IMRL 68632
CPOX 1554 SO0 68633 IMRL 68633
CPOX 1559 SO0 68634 IMRL 68634
CPOX 1564 SO0 68635 IMRL 68635
CPOX 1568 SO0 68636 IMRL 68636
CPOX 1569 SO0 68637 IMRL 68637
-3 -
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ORIGINAL MARK CHANGED MARK NEW MARK

CPOX 1570 SO0 68638 IMRL 68638
CPOX 1571 S00 68639 IMRL 68639
CPOX 1574 SO0 68640 IMRL 68640
CPOX 1575 SO0 68641 IMRL 68641
CPOX 1576 SO0 68642 IMRL 68642
CPOX 1578 SO0 68643 IMRL 68643
CPOX 1580 SO0 68644 IMRL 68644
CPOX 1581 SO0 68645 IMRL 68645
CPOX 1582 SO0 68646 IMRL 68646
CPOX 1592 SO0 68647 IMRL 68647
CPOX 1596 SO0 68648 IMRL 68648
CPOX 1597 SO0 68649 IMRL 68649
CPOX 1599 SO0 68650 IMRL 68650
CPOX 1602 S00 68651 IMRL 68651
CPOX 1603 SO0 68652 IMRL 68652
CPOX 1605 SO0 68653 IMRL 68653
CPOX 1609 SO0 68654 IMRL 68654
CPOX 1613 SO0 68655 IMRL 68655
CPOX 1617 SO0 68656 IMRL 68656
CPOX 1620 SO0 68657 IMRL 68657
CPOX 1623 SO0 68658 IMRL 68658
CPOX 1626 SO0 68659 IMRL 68659
CPOX 1629 SO0 68660 IMRL 68660
CPOX 1630 SO0 68661 IMRL 68661
CPOX 1633 SO0 68662 IMRL 68662
CPOX 1635 SO0 68663 IMRL 68663
CPOX 1636 SO0 68664 IMRL 68664
CPOX 1641 SO0 68665 IMRL 68665
CPOX 1642 SO0 68666 IMRL 68666
CPOX 1643 SO0 68667 IMRL 68667
CPOX 1648 SO0 68668 IMRL 68668
CPOX 1649 SO0 68669 IMRL 68669
CPOX 1650 SO0 68670 IMRL 68670
CPOX 1651 SO0 68671 IMRL 68671
CPOX 1652 SO0 68672 IMRL 68672
CPOX 1658 S00 68673 IMRL 68673
CPOX 1668 SO0 68674 IMRL 68674
CPOX 1669 SO0 68675 IMRL 68675
CPOX 1671 SO0 68676 IMRL 68676
CPOX 1672 SO0 68677 IMRL 68677
CPOX 1676 SO0 68678 IMRL 68678
CPOX 1677 SO0 68679 IMRL 68679
CPOX 1678 SO0 68680 IMRL 68680
CPOX 1680 SO0 68681 IMRL 68681
CPOX 1684 SO0 68682 IMRL 68682
CPOX 1686 SO0 68683 IMRL 68683
CPOX 1693 SO0 68684 IMRL 68684
CPOX 1696 SO0 68685 IMRL 68685
CPOX 1699 SO0 68686 IMRL 68686
CPOX 1701 SO0 68687 IMRL 68687
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ORIGINAL MARK CHANGED MARK NEW MARK

CPOX 1702 SO0 68688 IMRL 68688
CPOX 1703 SO0 68689 IMRL 68689
CPOX 1708 SO0 68690 IMRL 68690
CPOX 1709 SO0 68691 IMRL 68691
CPOX 1711 SO0 68692 IMRL 68692
CPOX 1713 SO0 68693 IMRL 68693
CPOX 1715 SO0 68694 IMRL 686954
CPOX 1716 SO0 68695 IMRL 68695
CPOX 1718 SO0 68696 IMRL 68696
CPOX 1724 SO0 68697 IMRL 68697
CPOX 1727 SO0 68698 IMRL 68698
CPOX 1731 SO0 68699 IMRL 68699
CPOX 1734 SO0 68700 IMRL 68700
CPOX 1741 SO0 68701 IMRL 68701
CPOX 1742 SO0 68702 IMRL 68702
CPOX 1746 SO0 68703 IMRL 68703
CPOX 1747 SO0 68704 IMRL 68704
CPOX 1748 SO0 68705 IMRL 68705
CPOX 1756 SO0 68706 IMRL 68706
CPOX 1759 SO0 68707 IMRL 68707
CPOX 1761 SO0 68708 IMRL 68708
CPOX 1764 SO0 68709 IMRL 68709
CPOX 1768 SO0 68710 IMRL 68710
CPOX 1770 SO0 68711 IMRL 68711
CPOX 1773 SO0 68712 IMRL 68712
CPOX 1774 SO0 68713 IMRL 68713
CPOX 1777 SO0 68714 IMRL 68714
CPOX 1778 SO0 68715 IMRL 68715
CPOX 1779 SO0 68716 IMRL 68716
CPOX 1781 S00 68717 IMRL 68717
CPOX 1783 SO0 68718 IMRL 68718
CPOX 1784 SO0 68719 IMRL 68719
CPOX 1785 SO0 68720 IMRL 68720
CPOX 1786 SO0 68721 IMRL 68721
CPOX 1788 SO0 68722 IMRL 68722
CPOX 1790 SO0 68723 IMRL 68723
CPOX 1794 SO0 68724 IMRL 68724
CPOX 1795 SO0 68725 IMRL 68725
CPOX 1796 SO0 68726 IMRL 68726
CPOX 1797 SO0 68727 IMRL 68727
CPOX 1802 SO0 68728 IMRL 68728
CPOX 1803 SO0 68729 IMRL 68729
CPOX 1804 SO0 68730 IMRL 69730
CPOX 1806 SO0 68731 IMRL 68731
CPOX 1808 SO0 68732 IMRL 68732
CPOX 1809 SO0 68733 IMRL 68733
CPOX 1811 SO0 68734 IMRL 68734
CPOX 1814 SO0 68735 IMRL 68735
CPOX 1818 SO0 68736 IMRL 68736
CPOX 1822 SO0 68737 IMRL 68737




ORIGINAL MARK CHANGED MARK NEW MARK

CPOX 1825 S00 68738 IMRL 68738
CPOX 1827 SO0 68739 IMRL 68739
CPOX 1828 S00 68740 IMRL 68740
CPOX 1829 500 68741 IMRL 68741
CPOX 1830 SO0 68742 IMRL 68742
CPOX 1831 SO0 68743 IMRL 68743
CPOX 1832 S00 68744 IMRL 68744
CPOX 1836 SO0 68745 IMRL 68745
CPOX 1839 SO0 68746 IMRL 68746
CPOX 1841 SO0 68747 IMRL 68747
CPOX 1847 S00 68748 IMRL 68748
CPOX 1848 S00 68749 IMRL 68749
CPOX 1852 SO0 68750 IMRL 68750
CPOX 1853 SO0 68751 IMRL 68751
CPOX 1854 SO0 68752 IMRL 68752
CPOX 1855 SO0 68753 IMRL 68753
CPOX 1858 SO0 68754 IMRL 68754
CPOX 1863 SO0 68755 IMRL 68755
CPOX 1864 SO0 68756 IMRL 68756
CPOX 1866 S00 68757 IMRL 68757
CPOX 1867 SO0 68758 IMRL 68758
CPOX 1868 S00 68759 IMRL 68759
CPOX 1870 SO0 68760 IMRL 68760
CPOX 1871 S00 68761 IMRL 68761
CPOX 1873 SO0 68762 IMRL 68762
CPOX 1878 SO0 68763 IMRL 68763
CPOX 1880 SO0 68764 IMRL 68764
CPOX 1882 SO0 68765 IMRL 68765
CPOX 1887 S00 68766 IMRL 68766
CPOX 1888 SO0 68767 IMRL 68667
CPOX 1889 SO0 68768 IMRL 68768
CPOX 1891 SO0 68769 IMRL 68769
CPOX 1895 SO0 68770 IMRL 68770

CPOX 1202 SO0 68771 IMRL 68771
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