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Interstate Commerce Commission
Washington, D.C.
Attention of Secretary

Dear Sirs:

We enclose six counterparts of the document described
below, to be recorded pursuant to section 11303 of Title 49 of
the United States Code.

The document is a confirmation agreement, dated as of
April 1, 1993, a secondary document.

The primary document to which this is related has been
recorded under recordation number 16838.

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

Lessor:

Pac Rail

Two Embarcadero Center

Suite 1655

San Francisco, California 94111
Lessee:

Illinois Central Railroad Company

455 North Cityfront Plaza Drive

Chicago, Illinois 60611-5504
116175.1
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follows:

A description of the equipment covered by the document

300 covered hopper cars bearing the road
numbers of Illinois Central Railroad Company
listed in Annex I hereto.

A fee of $16.00 is enclosed. Please return any extra

counterparts not needed by the Commission for recordation to:

follows:

MR:dp

James E. Magee, Esq.

Reboul, MacMurray, Hewitt,
Maynard & Kristol

1111 19th Street, N.W.

Suite 406

Washington, D.C. 20036

A short summary of the document to appear in the index

Confirmation agreement dated as of April 1, 1993,
between Pac Rail and Illinois Central Railroad Company,
amending and superseded the confirmation agreement
dated as of March 30, 1993, and recorded with the

Interstate Commerce Commission under recordation number
16838-A.

Very truly yours,

%cww /.

Michael Rice

Enclosures

116175.1
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Interstate Commeree Commission 4/7/93
ashington, B.L. 20423

OFFICE OF THE SECRETARY

Michael Rice

Reboul ,MacMurray, Hewitt
Maynard & Kristol

45 Rockefeller Plaza
New York, N.Y. 10111

Dear

Sir:
The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on

4/7/93 at 12:25pm , and assigned
recordation number(s). 17917-D & 16838-D

Sincerely yours,

Jsg Y

Secretary
SIDNEY L. STRICKLAND,

Fnclosure(s)

S



between PAC RAIL, a California corporation, and
ILLINOIS CENTRAL RAILROAD COMPANY, a Delaware
corporation.

WHEREAS the parties hereto have entered into a Railroad

Equipment Master Lease and certain related instruments;

WHEREAS memoranda of said lLease and instruments have been

filed from time to time with the Interstate Commerce Commission
pursuant to section 11303 of Title 49 of the United States Code;

and

WHEREAS the parties wish to confirm for the public record

certain matters related to said Lease and instruments and the
railroad equipment covered thereby.

into

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. The parties hereto hereby confirm that they have entered
the following agreements and instruments:

(a) the Agreement for Sale and Purchase of Railroad Cars
dated as of April 11, 1990, and the bill of sale issued in
connection therewith;

(b) the Railroad Equipment Master Lease dated as of April 6,
1990;

(c) Equipment Schedule No. 1, dated April 17, 1990, covering
300 covered hoppers cars listed in Exhibit B thereto, and
having annexed thereto Annex II, Special Terms and
Conditions, relating to said 300 cars;

(d) the Amendment Agreement dated as of May 1, 1992,
amending the aforesaid Equipment Schedule No. 1 in its
entirety and restating the same as Schedule 1-A, attached
thereto as Exhibit A;

(e) the Consent and Agreement dated as of May 1, 1992;

(f) the Assignment and Assumption Agreement dated May 1,
1992;

(g) Schedule 1-A, dated May 1, 1992, covering 300 covered
hopper cars listed in Annex I thereto, and amending and
restating the existing Schedule No. 1;

(h) Annex II, Special Terms and Conditions, relating to
Equipment Schedule No. 1-A;
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(i) Addendum to Equipment Schedule No. 1-2a, dated as of
February 19, 1993, deleting certain provisions of the
aforesaid Annex II;

(j) Addendum to Railroad Equipment Master Lease, dated as of
February 19, 1993, revising the choice of governing law;

(k) the bill of sale dated March 26, 1993; and
(j) the Confirmation Agreement dated as of March 30, 1993.

The parties hereto confirm that there are no material
agreements, instruments, or documents in force relating to the
aforesaid Railroad Equipment Master Lease, except as listed
herein or referred to therein.

2. The parties hereto acknowledge that the following have
been recorded with the Interstate Commerce Commission pursuant to
section 11303 of Title 49 of the United States Code:

(a) Memorandum of Lease, dated April 18, 1990, referring to
the Railroad Equipment Master Lease and Schedule No. 1
thereto, identified in items (b) and (c), respectively, of
section 1 hereof, recorded on April 18, 1990, and assigned
recordation number 16838;

(b) Memorandum of Lease, dated July 16, 1992, referring to
the Railroad Equipment Master Lease and Schedule No. 1-A
thereto, identified in items (b) and (g), respectively, of
section 1 hereof, recorded on August 14, 1992, and assigned
recordation number 17917; and

(c) Confirmation Agreement, dated March 30, 1993, recorded
on March 30, 1993, and assigned recordation numbers 16838-A
and 17917-A.

The parties hereto confirm that there are no other
agreements, instruments, or documents relating to the aforesaid
Railroad Equipment Master Lease recorded in any public office.

3. The parties hereto hereby confirm that Pac Rail is the
owner of the 300 covered hopper cars identified by number in
Annex I hereto, and that Illinois Central Railroad Company has
conveyed the same to Pac Rail, free of all claims, liens,
encumbrances, and security interests arising from, through, or
under Illinois Central Railroad Company or its predecessors.

4., The parties hereto hereby confirm that the 300 covered
hopper cars identified by number in Annex I hereto are "Units"
within the meaning of the Railroad Equipment Master Lease and
related instruments identified in section 1 hereof, and that such
units of railroad equipment are subject in all respects to said
Railroad Equipment Master Lease and said instruments.
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5. The parties hereto agree that the Railroad Equipment
Master Lease and related instruments identified in section 1
hereof shall be governed in all respects by the laws of the State
of Illinois, including Article 2A of the Uniform Commercial Code,
as in effect on the date hereof; provided, however, that the
parties shall have all the rights and benefits of section 11303
of Title 49 of the United States Code.

6. This agreement amends and supersedes the Confirmation
Agreement dated as of the March 30, 1993, and recorded with the

Interstate Commerce Commission under recordation numbers 16838-A

7. This agreement may be executed in any number of
counterparts and by the different parties hereto on separate
counterparts, all of which together shall constitute a single
agreement.

IN WITNESS WHEREOF, the parties hereto have each caused this
agreement to be duly executed by their respective officers
thereunto duly authorized:

PAC RAIL

Vice President

by .

ILLINOIS CENTRAL RAILROAD COMPANY

Vice President
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STATE OF CALIFORNIA )
) SS.:
COUNTY OF SAN FRANCISCO )

Oon this 57% day of April, 1993, before me personally
appeared Edward é%ry , to me personally known, who, by me
being duly sworn, says that he is a LUVice Fresrdewd™ of Pac
Rail, a California 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

corporation.

otary Public

OFF17 AL SEAL
Lizbeth C. Boles

INOTARY PUELIC CALIFORNIA .,
City & County of San Francisco
My Comm Expires Dec 19, 1995

)

My commission expires /)h/;7/9f:

STATE OF ILLINOIS )
SS.:
COUNTY OF COOK

Oon thls 94! ay of April, 1993, before me personally
appeared."yn‘ W h lips + to me persppal ,, who, by me
being duly sworn, says that he is a ane ( en of
Illinois Central Railroad Company, thdt said 1nstrument was
signed on behalf of said company 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 company.

METTA D. sun.uv,q j“@! \
m %nwon te o' 'm'm L N e ® o & » ® 0 o . ® 0 ¢ & o 0 & 0

amwbﬂg’ Notary Public
My commission expireé%?A~v3Ulqa7




