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In accordance with 49 U.S.C. 11303 and the Y ‘rap3

Commission's rules, we submit herewith for recordinhg with |~z
the Commission original counterparts, properly executeggand}g
acknowledged, of the document described below. I:iequéﬁt
that the counterparts not needed by the Commission be

returned to the undersigned.

This document is a Memorandum of Succession of
Trustee, a secondary document, relating to:

The Conditional Sale Agreement dated as of
July 15, 1980 among North American Car Corporation (Canadian
Railcar Division), National Steel Car Limited and Exchange
National Bank of Chicago as trustee; and

The Agreement and Assignment dated as of July 15,
1980 among National Steel Car Limited, North American Car
Corporation (Canadian Railcar Division) and La Salle
National Bank, as Agent.

The Conditional Sale Agreement and Agreement and
Assignment were recorded with the Interstate Commerce
Commission on September 30, 1980, and assigned recordation
numbers 12235 and 12235-A, respectively. The Conditional
Sale Agreement was amended by the Supplemental Participation
Agreement and Amendment dated as of August, 15, 1982, and
recorded with the Interstate Commerce Commission on
October 6, 1982, and assigned recordation number 12235-C.
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The name and address of the parties to the
succession are as follows:

Successor Trustee: First Security Bank of Utah, N.A.
79 South Main Street
Salt Lake City, Utah 84111

Original Trustee: Exchange National Bank of Chicago
130 South LaSalle Street
Chicago, Illinois 60690

The recordation fee of $21.00 is enclosed. After
recordation, please return the extra counterparts of the
document, stamped with the Commission's recordation data, to
Michael Rice, Cravath, Swaine & Moore, 825 Eighth Avenue,
New York, New York 10019.

A short summary of the document for use in the
index follows:

Memorandum of Succession of Trustee, showing the
succession of First Security Bank of Utah,
National Association from Exchange National Bank
of Chicago, as trustee, as Vendee under the
Conditional Sale Agreement dated as of July 15,
1980 among North American Car Corporation
(Canadian Railcar Division), National Steel Car
Limited and Exchange National Bank of Chicago.

Please acknowledge receipt on the enclosed copy of
this letter.

vgry truly yours,

ichael Rice

Mr. Vernon A. Williams,
Secretary
Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, DC 20423
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MEMORANDUM OF LEASE OF RAILROAD EQUIPMENT dated as

of December 15, 1994, by FIRST SECURITY BANK OF

UTAH, NATIONAL ASSOCIATION, not in its individual
capacity but solely as trustee under the Trust
Agreement dated as of July 15, 1980, with Bankers

Trust Company, and THE CANADIAN WHEAT BOARD, a

body corporate acting as agent of Her Majesty in

right of Canada.

Exchange National Bank of Chicago, originally acting as
trustee under the aforesaid Trust Agreement, and The Canadian
Wheat Board have entered into the Lease of Railroad Equipment
dated as of July 15, 1980, covering 250 covered hopper cars
bearing the road numbers of The Canadian Wheat Board 605302
through 605551.

First Security Bank of Utah, National Association, has
succeeded Exchange National Bank of Chicago as trustee under the
aforesaid Trust Agreement and, in its capacity as trustee
thereunder, as lessor under the aforesaid Lease of Railroad
Equipment.

First Security Bank of Utah, National Association, as
trustee as aforesaid, and The Canadian Wheat Board wish to show
for the public record the interest of First Security Bank of
Utah, National Association, as trustee, as owner and lessor of
said covered hopper cars, and the interest of The Canadian Wheat
Board as lessee thereof.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION,
not in its individual capacity
but solely as trustee

THE CANADIAN WHEAT BOARD,
a body corporate acting as agent
of Her Majesty in right of Canada



STATE OF UTAH )

) SS.:
COUNTY OF SALT LAKE )

On this &fy of December, 1994, before me personally
appeared Brett R. K to me personall k

y known, who, by me being
duly sworn, says that @he is a Trust Officer of First
Security Bank of Utah, National Assoc1at10n, and that the
foregoing instrument was signed on behalf of said association 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 association.
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Notary Public

NOTARY PUBLIC
BRENT BEITLER
79 So. Main 3rd Fl.
S.L.C., UT 84111
COMMISSION EXPIRES
AUG. 15, 1998
STATE OF UTAH

My commission expires

PROVINCE OF MANITOBA )
) SS.:
CITY OF WINNIPEG )
On this day of December, 1994, beforr me personally
appeared and ; to me personally

known, who, by me being duly sworn, says that they are

of The Canadian Wheat Board, and that the foregoing instrument
was signed on behalf of said board by authority of its board of
directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said board.

Notary Publlc

My commission expires



