’ LAW OFFICES

£
S

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 1B A21-5555
) 580 HOWARD AVENUE
WRITER'S DIRECT LINE SOMERSET. NEW JERSEY 08873
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VIA OVERNIGHT COURIER

Mr. Vernon A. Williams &L
Secretary

Office of the Secretary

The Surface Transportation Board
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Attention: Janice Fort, Room 2311

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of
48 U.S.C. Section 11303 (a) are three original executed copies and
one photostatic copy of a Memorandum of Lease Agreement, dated as
of January 1, 1997, a secondary document as defined in the
Commissioner’s Rules for the Recordation of Documents. The
Memorandum of Lease is with respect to that certain Railcar Full-
Service Leasing Agreement ( the "Lease"), dated as of August 24,
1992, Rider 1 thereto ("Rider 1"), dated as of August 24, 1992,
Amendment No. 1 to Rider 1 ("Amendment 1"), dated as of April 29,
1993, Amendment No. 2 to Rider 1 ("Amendment 2"), dated as of
June 7, 1993, and Amendment No. 3 to Rider 1 ("Amendment No. 3")
dated as of January 1, 1997, between Citicorp Railmark, Inc., as
Lessor, and The Burlington Northern and Santa Fe Corporation
(formerly known as The Atchison, Topeka & Santa Fe Railway
Company), as Lessee. A memorandum of Lease relating to the
Leage, Rider 1, Amendment 1 and Amendment 2 was filed with the
Surface Transportation Board on April 15, 1996 and assigned
recordation number 20015.

02/05/97
RHCH27 : SLICHTE
123115-1




’
. .- Mr. Vernon A. Williams
February 5, 1997

Page 2

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

Lessee: The Burlington Northern and Santa Fe
Corporation
3600 Continental Plaza
777 Main Street
Fort Worth, Texas 76102

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

Also enclosed is a check in the amount of $22.00
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 3100, Chicago, Illinois
60601.

Following is a short summary of the enclosed document :

Document to be Recorded

Memorandum of Lease Agreement, dated as of January 1,
1997 between Citicorp Railmark, Inc., as Lessor, and
The Burlington Northern and Santa Fe Corporation
(formerly known as The Atchison, Topeka & Santa Fe
Railway Company), as Lessee, with respect to that
certain Railcar Full-Service Leasing Agreement, dated
as of August 24, 1992 and Rider 1, Amendment 1,
Amendment 2 and Amendment 3 thereto, covering 192
gondola cars.

Primarxy Document to Which it Relates

Memorandum of Lease Agreement, dated as of February 7,
1996, between Citicorp Railmark, Inc., as Lessor, and
The Burlington Northern and Santa Fe Corporation
(formerly known as The Atchison, Topeka and Santa Fe
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Railway Company), as Lessee, recorded and filed with
the Surface Transportation Board pursuant to 49 U.S.C.
§11303 under Recordation Number 20015.
Very truly yours,
Susgan G. Lichtenfeld - ¢ “(
SGL/vgc
w/encl.
cc: Robert W. Kleinman

Susan F. Lifvendahl




SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C. 2042:-0001
2/6/97

Susan ¢. Lichtenfeld

Ross « Zardies _
150 North Michigsen Avenuve
Chicago, Illinois 606601-7567

Dear  viadam:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303,0on ) /6/97 at  9.50AM ,and
assigned recordation number(s).

'en mber(®): 5 sa15-a,

in y yours,

4 .
2T LA S
"Vernon A. Williams e

Secretary

Enclosure(s)

$__22.00 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 quesiions 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 LEASE AGREEMENT

This Memorandum of Lease Agreement 1is made and entered into
as of January 1, 1997, by and between Citicorp Raillmark, Inc.,
(hereinafter referred to as "Lessor") and The Burlington Northern
and Santa Fe Railway Company (successor by merger to The
Atchison, Topeka & Santa Fe Railway Company and hereinafter
referred to as "Lessee"), respecting that certain Railcar Full-
Service Leasing Agreement dated as of August 24, 1992 between
Lessor and Lessee (the "Lease"), Rider 1 thereto dated as of
August 24, 1992 ("Rider 1"), Amendment No. 1 to Rider 1 dated as
of April 29, 1993 ("Amendment 1"), Amendment No. 2 to Rider 1
dated as of June 7, 1993 {("Amendment 2"), and Amendment No. 3 to
Rider 1 dated as of October 22, 1996 ("Amendment 3").

Pursuant to the provisions of the Lease, Rider 1, Amendment
1, Amendment 2 and Amendment 3, Lessor and Lessee hereby
acknowledge and affirm that:

1. For good and valuable consideration, Lessor is leasing
to Lessee and Lessee is leasing from Lessor, under Rider 1 and
the amendments thereto, 192 gondola railcars described on
Schedule 1 hereto (the "Railcars").

2. Pursuant to Amendment 3, the term of the Lease for any
Railcar under Rider 1 shall terminate on July 31, 2000, provided
that the Lease may be sooner terminated or extended as provided
therein.

3. Lessor and Lessee further acknowledge and affirm that
this Memorandum of Leage Agreement is not a summary of either the
Lease, Rider 1, Amendment 1, Amendment 2 or Amendment 3 nor a
complete recitation of the terms and provisions thereof.
Accordingly, Lessor and Lessee hereby agree that in the event of
a conflict between this Memorandum of Lease Agreement and the
provisions of the Lease, Rider 1, Amendment 1, Amendment 2 or
Amendment 3, the provisions of the Lease, Rider 1, Amendment 1,
Amendment 3 or Amendment 3, as the case may be, shall control.

4. A Memorandum of Lease relating to the Lease, Rider 1,
Rider 2, Amendment 1 and Amendment 2 was filed with the Surface
Transportation Board on April 15, 1996 and assigned recordation
number 20015.
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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 and each of the undersigned signatories declares
pursuant to 28 U.S5.C. § 1746 under penalty of perjury under the
laws of the United States of America that the foregoing is a true
and correct document and was executed and delivered as of the
date first above written.

CITICORP RAILMARK, INC.

Namé . A DPEL T
Title: e P/aéi'/pe/;ﬁg(

THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY

By: “ AP Gk 47<‘¢/—~—-—

Name: Macde A X oSFmann
Title: b\\fédso& Qo\/\\g\r/\c,\g




STATE OF NEW YORK )
)
COUNTY OF WESTCHESTER )

EERED&QV
Oon thlS,dg/ day of _F#AwrRy , 1997, before me
personally appeared BRAGILE N HoeieS , to me
perscnally known who, being by me éuly sworn, says that he is
VICE PPESDENT of CITICORP RAILMARK, INC., that one of the

seals affixed to the foregoing instrument is the seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledge that the execution of the foregoing instrument was
the free act and deed of said corporation.

180 H e, ,

Notary Public

ROBERTR GOLDBERG
[Notary Seal] Notary Public, State of New York
. . _ No. 4690571
My Commission Expires Qualified in Westchester County

Commission Expires November 30, 1997

STATE OF TEXAS )

COUNTY OF 7arianf )

On this 3/5 day of Agln“¢~& , 1997, before me
personally appeared d Marx A N ann , to me
personally known who, being by me duly sworn, says that he is
;2§b4t1 Cevdng s of THE BURLINGTON NORTHERN AND SANTA FE

RAILWAY COMPANY, that one of the seals affixed to the foregoing
instrument is the seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledge that the execution
of the foregoing instrument was the free act and deed of said
corporation.

LYNDA M. McCREERY

"Soptnber 0,200 /ﬁ%w I N Creer,

/" Notary Public

»
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" ),'m“f}\
[Notary Seal]

My Commission Expires 677/30/00




. SCHEDULE 1

192 GONDOLA CARS COVERED UNDER RIDER 1

PLE 17000 PLE 17062 PLE 17126 PLE 17196
PLE 17001 PLE 17064 PLE 17127 PLE 17197
PLE 17003 PLE 17065 PLE 17128 PLE 17198
PLE 17004 PLE 17067 PLE 17131 PLE 17200
PLE 17005 PLE 17068 PLE 17132 PLE 17201
PLE 17006 PLE 17069 PLE 17133 PLE 17202
PLE 17007 PLE 17072 PLE 17137 PLE 17203
PLE 17008 PLE 17074 PLE 17138 PLE 17204
PLE 17009 PLE 17075 PLE 17139 PLE 17205
PLE 17010 PLE 17076 PLE 17140 PLE 17206
PLE 17011 PLE 17077 PLE 17141 PLE 17208
PLE 17013 PLE 17078 PLE 17144 PLE 17209
PLE 17014 PLE 17079 PLE 17146 PLE 17211
PLE 17015 PLE 17080 PLE 17148 PLE 17212
PLE 17017 PLE 17081 PLE 17149 PLE 17213
‘PLE 17018 PLE 17082 PLE 17151 PLE 17215
PLE 17019 PLE 17083 PLE 17152 PLE 17216
PLE 17022 PLE 17084 PLE 17153 PLE 17217
PLE 17024 PLE 17086 PLE 17154 PLE 17218
PLE 17026 PLE 17088 PLE 17156 PLE 17219
PLE 17027 PLE 17089 PLE 17157 PLE 17220
PLE 17028 PLE 17090 PLE 17158 PLE 17222
PLE 17029 PLE 17091 PLE 17159 PLE 17223
PLE 17030 PLE 17093 PLE 17160 PLE 17225
PLE 17031 PLE 17095 PLE 17161 PLE 17226
PLE 17032 PLE 17096 PLE 17162 PLE 17228
PLE 17033 PLE 17097 PLE 17163 PLE 17229
PLE 17034 PLE 17098 PLE 17165 PLE 17232
PLE 17036 PLE 17099 PLE 17167 PLE 17233
PLE 17037 PLE 17101 PLE 17172 PLE 17234
PLE 17038 PLE 17102 PLE 17174 PLE 17236
PLE 17039 PLE 17103 PLE 17175 PLE 17237
PLE 17040 PLE 17104 PLE 17176 PLE 17238
PLE 17041 PLE 17105 PLE 17177 PLE 17239
PLE 17042 PLE 17107 PLE 17178 PLE 17240
PLE 17043 PLE 17108 PLE 17179 PLE 17242
PLE 17044 PLE 17109 PLE 17180 PLE 17243
PLE 17045 PLE 17110 PLE 17182 PLE 17244
PLE 17046 PLE 17111 PLE 17183 PLE 17246
PLE 17047 PLE 17112 PLE 17184 PLE 17247
PLE 17048 PLE 17114 PLE 17185 PLE 17248
PLE 17049 PLE 17115 PLE 17187 PLE 17249
PLE 17051 PLE 17116 PLE 17188

PLE 17052 PLE 17117 PLE 17189

PLE 17054 PLE 17118 PLE 17190

PLE 17055 PLE 17119 PLE 17191

PLE 17056 PLE 17121 PLE 17192

PLE 17059 PLE 17122 PLE 17193

PLE 17060 PLE 17123 PLE 17194

PLE 17061 PLE 17124 PLE 17195
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