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Dear Mr. Strickland:

On behalf of General Electric Railcar Leasing Services
Corporation, I submit for filing and recording under 49 U.S.C.
§ 11303(a) and the regulations promulgated thereunder, two
executed counterparts of a primary document, not previously
recorded, entitled Memorandum of Lease ("Lease") and two executed
counterparts of a secondary document, not previously recorded,
entitled Memorandum of Assignment "Assignment").

The parties to the enclosed Lease are:

A

General Electric Railcar Leasing Services Corporation
- Lessor

33 West Monroe Street

Suite 2400

Chicago, Illinois 60603

Northbrook Corporation - Lessee
900 North Michigan Avenue

Suite 2860

Chicago, Illinois 60611

The said Lease, among other things, covers the leasing
by Lessor to Lessee of certain railcars as identified therein.

The units of equipment covered by the Lease are those
identified in Schedule 1 to the Lease.

A short summary of the Lease to appear in the ICC Index
is as follows:

"Lease of units identified in Schedule 1."

The parties to the enclosed Assignment are:



Northbrook Corporation - Assignor
900 North Michigan Avenue

Suite 2860

Chicago, Illinois 60611

Northbrook Rail Corporation - Assignee
900 North Michigan Avenue

Suite 2860

Chicago, Illinois 60611

The said Assignment, among other things, covers the
assignment by Assignor to Assignee of Assignor's right, title,
interest, duties and obligations under the above Lease.

The units of equipment covered by the Assignment are
those identified in Schedule 1 thereof which are the same units
covered by the Lease.

A short summary of the Assignment to appear in the ICC
Index is as follows:

"Assignment by Lessee of its interest, rights and
obligations under the Lease."

Enclosed are two checks, each in the amount of fifteen
dollars ($15.00) in payment of the filing fees (total of $30.00).

Once the filings have been made, please return to the
bearer a stamped counterpart of each of the two documents not
required for filing purposes, together with the fee receipt, the
letter from the ICC acknowledging the filings and the two extra
copies of this transmittal letter.

Very truly yours,

e

llen H. Harrison, Jr.
Attorney for General Eledtric
Railcar Leasing Services for
the purposes of this filing.

Honorable Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures

BY HAND
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This Memorandum of Lease is made as of the 12th day of
September, 1991 by and between GENERAL ELECTRIC RAILCAR LEASING
SERVICES CORPORATION, a Delaware corporation ("Lessor"), having
an address at 33 West Monroe Street, Suite 2400, Chicago,
Illinois 60603 and NORTHBROOK CORPORATION, a Delaware corporation
("Lessee"), having an address at 900 North Michigan Avenue, Suite
2860, Chicago, Illinois 60611.

MEMORANDUM OF LEASE

1. Lessor has leased to Lessee and Lessee has leased
from Lessor certain railroad cars as more fully described on
Schedule 1 attached hereto and made a part hereof (the "Units")
pursuant to Car Leasing Agreement No. 6099-83 dated as of
September 1, 1986 and the various Riders from time to time made a
part thereof (hereinafter collectively referred to as the "Lease
Agreement").

2. The Lease Agreement sets forth the terms and
conditions under which the Units are leased to Lessee, including,
without limitation, the lease term, the rental rate and terms
relating to maintenance and risk of loss.

3. The purpose of this Memorandum of Lease is to
provide notice of the foregoing Lease Agreement. As between
Lessor and Lessee, if this Memorandum of Lease conflicts with the
provision of the Lease Agreement, the provisions of the Lease
Agreement shall control.

IN WITNESS WHEREOF, Lessor and Lessee have executed
this Memorandum of Lease as of the day and year first above
written.

GENERAL ELECTRIC RAILCAR
LEASING SERVICES CORPORATION

By:

Its: Vesidey -

NORTHBROOK CORPORATION




STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the

County and State aforesaid, do hereby certify that

. K. , a aolo~d of GENERAL
ELECTRIC RAILCAR LEASING SERVICES CORPORATION, personally known
to me to be the person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknow-
ledged that he signed and delivered this instrument as his free
and voluntary act for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this )Q+NPNday of

A&@M , 1991.
- OVICiAL BRaL
NANCIAIGY M. ARNDT :
netary Public BOTARY PUBRLIC STATE OF (LLINOIS
" , WOV. 28,

My Commission Expires:

STATE OF ILLINOIS

)

) SS:
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the
\Eizrty and State aforesaid, hereby certify that
Ueois V. Avdsr— & Zars s DemiC of NORTHBROOK
CORPORATION, personally known to me to be the person whose name
is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that he signed and delivered
this instrument as his free and voluntary act for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal this/@”“hday of

Seplember |, 1991.

“ OFFICIAL SEAL "
CARME M. PALKA
NGFARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 11/28/94

baries R Chia

Notary Public.

My Commission Expires:
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UMP 7522 UMP 012221 UMP 46779 UMP 050895
UMP 7523 UMP 012222 UMP 46786 UMP 050902
UMP 7524 UMP 012228 UMP 046792 UMP 050919
UMP 7525 UMP 19015 UMP 46793 UMP 050922
UMP 7526 UMP 19018 UMP 46891 UMP 50924

UMP 7527 UMP 19024 UMP 046929 UMP 050931
UMP 7528 UMP 19026 UMP 047402 UMP 050944
UMP 7530 UMP 19027 UMP 49131 UMP 50988

UMP 7531 UMP 044538 UMP 049154 UMP 052807
UMP 7532 UMP 046103 UMP 49177 UMP 52827

UMP 9028 UMP 046109 UMP 049181 UMP 52849

UMP 9041 UMP 46110 UMP 049185 UMP 52860

UMP 9123 UMP 46112 UMP 049210 UMP 052900
UMP 012125 UMP 46129 UMP 49218 UMP 052904
UMP 012126 UMP 046137 UMP 049237 UMP 052961
UMP 012127 UMP 046141 UMP 049245 UMP 052963
UMP 012128 UMP 046147 UMP 049251 UMP 52976

UMP 012129 UMP 046151 UMP 049265 UMP 052992
UMP 012130 UMP 046162 UMP 049354 UMP 052998
UMP 012131 ~ UMP 046163 UMP 049363 UMP 053554
UMP 012132 UMP 046172 UMP 049375 UMP 053562
UMP 012171 UMP 046176 UMP 049422 UMP 053586
UMP 012172 UMP 046181 UMP 049464 UMP 053621
UMP 012173 UMP 046183 UMP 049471 UMP 053659
UMP 012174 UMP 046185 UMP 049474 UMP 053707
UMP 012175 UMP 046215 UMP 049484 UMP 053721
UMP 012176 UMP 046218 UMP 049491 UMP 053729
UMP 012177 UMP 046219 UMP 049715 UMP 053754
UMP 012179 UMP 046225 " UMP 050327 UMP 053767
UMP 012181 UMP 046226 UMP 050348 UMP 053791
UMP 012183 UMP 046227 UMP 050359 UMP 053792
UMP 012184 UMP 046230 UMP 050417 UMP 053812
UMP 012185 UMP 046237 UMP 050418 UMP 053875
UMP 012186 UMP 046238 UMP 050428 UMP 053890
UMP 012187 UMP 046239 UMP 050453 . UMP 053904
UMP 012188 UMP 046241 UMP 050472 UMP 053919
UMP 012189 UMP 046243 UMP 050487 UMP 053927
UMP 012191 UMP 046245 UMP 050706 UMP 053930
UMP 012193 UMP 046246 UMP 050742 UMP 053935
UMP 012195 UMP 046248 UMP 50786 UMP 053945
UMP 012196 UMP 046250 UMP 50793 UMP 053947
UMP 012197 UMP 046265 UMP 50807 UMP 053949
UMP 012204 UMP 046267 UMP 050813 UMP 053950
UMP 012208 UMP 046270 UMP 050822 UMP 053951
UMP 012209 UMP 046273 UMP 050833 UMP 053963
UMP 012210 UMP 046277 UMP 050840 UMP 053980
UMP 012211 UMP 46281 UMP 050841 UMP 053985
UMP 012213 UMP 046288 UMP 050842 UMP 053991
UMP 012214 UMP 046290 UMP 050844 UMP 053995
UMP 012215 UMP 46721 UMP 050846 UMP 053997
UMP 012216 UMP 46726 UMP 050851 UMP 054114
UMP 012217 UMP 46747 UMP 050852 UMP 054136
UMP 012218 UMP 046764 UMP 050862 UMP 054148

UMP 012219 UMP 046771 UMP 050870 UMP 054176
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UMP 480655 UMP 481137 UMP 483129 UMP 485541
UMP 480656 UMP 481138 UMP 483130 UMP 485563
UMP 480657 UMP 481139 UMP 483131 UMP 485585
UMP 480701 UMP 481140 UMP 483133 UMP 485594
UMP 480721 UMP 481141 UMP 483134 UMP 486444
UMP 480730 UMP 481142 UMP 483135 UMP 486448
UMP 480736 UMP 482066 UMP 483137 UMP 486474
UMP 480748 UMP 482068 UMP 483139 UMP 486477
UMP 480776 UMP 482092 UMP 483142 UMP 486486
UMP 480779 UMP 482112 UMP 483143 UMP 487080
UMP 480785 UMP 482123 UMP 483144 UMP 487081
UMP 480790 UMP 482126 UMP 483160 UMP 487082
UMP 480794 UMP 482138 UMP 483170 UMP 487085
UMP 480802 UMP 482159 UMP 483172 UMP 487086
UMP 480811 UMP 482170 UMP 483181 UMP 487088
UMP 480844 UMP 482174 UMP 483190 UMP 487089
UMP 480914 UMP 482176 UMP 483198 UMP 487091
UMP 480917 UMP 482177 UMP 483202 UMP 487096
UMP 480919 UMP 482189 UMP 483205 UMP 487097
UMP 480930 UMP 482518 UMP 483208 UMP 487098
UMP 480934 UMP 482524 UMP 483215 UMP 487103
UMP 480938 UMP 482529 UMP 483220 UMP 487104
UMP 480939 UMP 482535 UMP 483225 UMP 487299
UMP 480941 UMP 482541 UMP 483226 UMP 487308
UMP 480948 UMP 482545 UMP 483228 UMP 487311
UMP 480949 UMP 482551 UMP 483232 UMP 487316
UMP 480951 UMP 482563 UMP 483245 UMP 487328
UMP 480955 UMP 482565 UMP 483469 UMP 487333
UMP 480957 UMP 482566 UMP 483474 UMP 487360
UMP 480966 UMP 482568 UMP 483476 UMP 487845
UMP 480967 UMP 482574 UMP 483479 UMP 487846
UMP 480976 UMP 482579 UMP 483481 UMP 487847
UMP 480986 UMP 482587 UMP 483505 UMP 487851
UMP 4805987 UMP 482605 UMP 483506 UMP 487853
UMP 480993 UMP 482607 UMP 483508 UMP 487858
UMP 480997 UMP 482611 UMP 483514 UMP 487873
UMP 481045 UMP 482623 UMP 483532 UMP 487902
UMP 481050 UMP 482625 UMP 483604 UMP 487939
UMP 481062 UMP 482633 UMP 483613 UMP 487953
UMP 481064 UMP 482635 UMP 483622 UMP 487967
UMP 481075 UMP 482640 UMP 483625 UMP 487968
UMP 481082 UMP 482644 UMP 483627 UMP 487969
UMP 481084 UMP 482645 UMP 483628 UMP 487972
UMP 481086 UMP 482646 UMP 483636 UMP 487980
UMP 481087 UMP 482647 UMP 483643 UMP 487983
UMP 481088 UMP 482648 UMP 483650 UMP 488031
UMP 481092 UMP 482659 UMP 484006 UMP 488294
UMP 481094 UMP 482661 UMP 484007 UMP 488427
UMP 481113 UMP 482662 UMP 484508 UMP 488461
UMP 481118 UMP 482665 UMP 484993 UMP 488509
UMP 481122 UMP 483125 UMP 484998 UMP 488538
UMP 481125 UMP 483126 UMP 485082 UMP 488576
UMP 481129 UMP 483127 UMP 485089 UMP 488675

UMP 481132 UMP 483128 UMP 485124 UMP 488707
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UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX

6846
6853
6854
6857
6860
6862
6867
6872
6879
6881
6883
6893
6894
6897
6899
6906
6914
6916
6918
7435
7453
7454
7479
7498
080503
080588
080597
080601
080609
080617
080633
080639
080663
080667
080686
080710
080728
080734
080752
080756
080777
080778
080779
080787
080809
080895
080899
080905
080916
080924
080934
080935
080980
080999
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UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
UMPX
WSOoX
WSOX
WSOX
WSOX
WSOX
WSOX
WSOX
WSOX
WSOX
WSOoX
WSOX
WSOX
WSOX
WSOX
WSOoX
WSOX
WSOX
WSOX
WSOX
WSOR
WSOR
WSOR
WSOR
WSOX
WSOX
WSOR
WSOX
WSOX

081020
081042
081073
081088
081099
081110
081114
081134
081137
081139
081152
081165
081195
081206
081244
081260
081286
081291
081293
081314
081318
081321
081323
081329
081342
081348
6820
6822
6823
6826
6830
6840
6844
6849
6855
6856
6858
6859
6891
6902
6919
7464
7483
7500
7509
9124
19010
19020
63421
300100
300101
300103
300104
300112



WSOR
WSOR
WSOX
WSOX
WSOX
WSOR
WSOX
WSOR
WSOX
WSOX
WSOR
WSOX
WSOR
WSOR
WSOR
WSOR
WSOR
WSOX
WSOR
WSOR
WSOR
WSOR
WSOX
WSOR
WSOR
WSOR
WSOX
WSOR
WSOR
WSOR
WSOX
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

300118
300120
300122
300125
300128
300130
300133
300134
300135
300138
300139
300140
300143
300145
300146
300153
300157
300161
300162
300165
300168
300169
300172
300176
300182
300186
300189
300194
300195
300196
300198
300199
477544
480200
480560
480571
480780
480791
480804
480808
480921
480931
480932
482109
482119
482136
482181
482196
482199
482539
482557
482580
482586
482588

WSOR
WSOR
WSOR
WSOR
WSOR

. WSOR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

482600
482628
483159
483164
483207
483248
483480
483482
483483
483485
483489
483493
483494
483498
483499
483513
483524
483527
483528
483609
483616
483618
483630
483652
483998
484002
484489
484496
484505
484506
484509
485049
487290
487293
487880
488426
488469
488493
488660
489455
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190 cars from series UMP 253000



