-

BINGHAM DANA LLP
BINGHAM DANA S —
HARTFORD, CONNECTICUT 06103-4507

TEL (860) 244-3770

James G Scanthng FAX (860) 527-5188
Direct Dial (860-541-3074)

June 10, 1999

Via Federal Express

Honorable Vernon A Williams ,

Secretary, Surface Transportation Board RECORDATION Ng,
1925 Case Street NW

Washington, D.C. 20423 JIN 17 '99

Dear Secretary Willhams

I have enclosed four (4) originals of each of the following documents to be recorded
pursuant to 49 U S.C. §11301, together with a check 1n the amount of $78.00, representing
a $26 00 fee for each document enclosed.

1) Memorandum of Amendment No 1 to Master Equipment Sublease between
Hitachi Credit America Corp. as Lessor and Illinois Central Railroad Company as Lessee,
which relates to a Memorandum of Master Equipment Sublease which was filed with the

Surface Transportation Board on September 24, 1997 and assigned Recordation Number
20534-F,

2) Memorandum of Amendment No. 1 to Assignment Agreement between
Hitach1 Credit America Corp. as Assignee and Ilhinois Central Railroad Company as
Assignor, which relates to a Memorandum of Assignment Agreement which was filed with
the Surface Transportation Board on September 24, 1997 and assigned Recordation
Number 20534-G;

3) Memorandum of Sale and Assignment Agreement between Hitachi Credit
America Corp. as Assignor and KBC Bank, N.V as Assignee, which references an

Assignment of certain rights under a primary document which bears recordation number
20534-F.

We would request that these documents be recorded in sequence under the

respective recordation numbers Descriptions of the equipment are attached as Exhibit A
thereto.

Please return one original of each document to the undersigned at the above
address. If you have any questions, please feel free to contact me

Very truly yours,
~
mes G Scantling
Q

Enclosures
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' 0
MEMORANDUM OF RECORDATION NO. FILED
AMENDMENT NO. 1 TO '
MASTER EQUIPMENT SUBLEASE JUN 1799 1-00PM

THIS MEMORANDUM OF AMENDMENT NO. 1 TO MASTER EQUIPMENT
SUBLEASE made as of March 24, 1999 1s intended to evidence the Amendment No 1 to
Master Equipment Sublease dated as of March 24, 1999 (the “Amendment”), between
HITACHI CREDIT AMERICA CORP., a Delaware corporation, as lessor (“Lessor”) and
ILLINOIS CENTRAL RAILROAD COMPANY, an Illinois corporation, as lessee
(“Lessee”), amending the Master Equipment Sublease dated as of September 23, 1997
between Lessor and Lessee, for the purpose of satisfying the requirements of recordation
with the Surface Transportation Board under 49 U S.C. §11301

The Amendment 1s executed to correct the Master Equipment Sublease and
Schedule 1 to the Master Equipment Sublease to reflect: (a) 407 Hopper Cars, (b) to replace
Exhibit A thereto with the Exhibit A attached hereto, (¢) to amend Exhibit D to reflect a
1/407th calculation basis for each Hopper Car rental; (d) to amend Schedule E to reflect a
1/407th calculation basis for each Hopper Car casualty, and (e¢) a Casualty Occurrence
affecting 7 Hopper Cars.

This Memorandum of Amendment No. 1 to Master Equipment Sublease relates to a
Memorandum of Master Equipment Sublease which was filed with the Surface
Transportation Board on September 24, 1997 and assigned Recordation Number 20534-F.

IN WITNESS WHEREOF, each of Lessor and Lessee have executed this
Memorandum of Amendment No. 1 to Master Equipment Sublease on the date indicated
below 1ts signature.

HITACHI CREDIT AMERICA CORP. ILLINOIS CENTRAL RAILROAD COMPANY
By: jmf‘/ By:
Title: ﬁham i Besge% ; Title:
) resiaen
Date: Executive Vice P N Date:

ChefOperatng-Ofhcer
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MEMORANDUM OF
AMENDMENT NO. 1TO
MASTER EQUIPMENT SUBLEASE

THIS MEMORANDUM OF AMENDMENT NO. 1 TO MASTER EQUIPMENT
SUBLEASE made as of March 24, 1999 1s intended to evidence the Amendment No. 1 to
Master Equipment Sublease dated as of March 24, 1999 (the “Amendment’), between
HITACHI CREDIT AMERICA CORP., a Delaware corporation, as lessor (“Lessor”) and
ILLINOIS CENTRAL RAILROAD COMPANY, an Illinois corporation, as lessee
(“Lessee”), amending the Master Equipment Sublease dated as of September 23, 1997
between Lessor and Lessee, for the purpose of satisfying the requirements of recordation
with the Surface Transportation Board under 49 U.S.C. §11301.

The Amendment 1s executed to correct the Master Equipment Sublease and
Schedule 1 to the Master Equipment Sublease to reflect: (a) 407 Hopper Cars, (b) to replace
Exhibit A thereto with the Exhibit A attached hereto; (c) to amend Exhibit D to reflect a
1/407t calculation basis for each Hopper Car rental; (d) to amend Schedule E to reflect a
1/407% calculation basis for each Hopper Car casualty, and (e) a Casualty Occurrence
affecting 7 Hopper Cars.

This Memorandum of Amendment No. 1 to Master Equipment Sublease relates to a
Memorandum of Master Equipment Sublease which was filed with the Surface
Transportation Board on September 24, 1997 and assigned Recordation Number 20534-F.

IN WITNESS WHEREOF, each of Lessor and Lessee have executed this
Memorandum of Amendment No. 1 to Master Equipment Sublease on the date indicated
below 1ts signature.

HITACHI CREDIT AMERICA CORP. ILLINOIS CENTRAL RAILROAD COMPANY
By: By: %%// %2/

Title. Title: Howard A Stone

Date: Date: 5,/0,_99 Treasurer

CTDOCS 166614 1



STATE OF CONNECTICUT )

) ss° Greenwich Aprllgl_fl, 1999
COUNTY OF FAIRFIELD )

On this the ag day of April, 1999, before me, L1 1 i 6 M ﬂl&&QM’l the
undersigned officer, personally appeared WILLIAM H. BESGEN, who aclglowledged
himself to be the Executive Vice President of HITACHI CREDIT AMERICA CORP., a
corporation, and that he as such Executive Vice President, being authorized so to do,
executed the foregoing instrument for the purposes therein contained, by signing the name

of the corporation by himself as such Executive Vice President and as his and its free act
and deed.

In witness whereof I hereunto set my hand.

LA/OW oS < -
PIETOUTITOR i =

T = T =z
Notary Pubhc YVONNE A. FLYS &
My Commission Expires'_NOTARY.PULiti: ~~
[Notary Seal] MY COMMISSION EXPIRES auf ™
STATE OF ILLINOIS )
) ss
COUNTY OF )
On the day of April, 1999, before me personally appeared
, to me personally known, who, being by me duly sworn, says
that he/she 1s of Illinois Central Railroad Company, that the

foregoing instrument was duly signed on behalf of said corporation with due authority, and
he/she acknowledged that the execution of the foregoing was the free act and deed of said
corporation.

Notary Pubhe
My Commission Expires:

[Notary Seal]



STATE OF CONNECTICUT )

) ss Greenwich April __, 1999
COUNTY OF FAIRFIELD )
On this the day of April, 1999, before me, , the

undersigned officer, personally appeared WILLIAM H BESGEN, who acknowledged
himself to be the Executive Vice President of HITACHI CREDIT AMERICA CORP., a
corporation, and that he as such Executive Vice President, being authorized so to do,
executed the foregoing instrument for the purposes therein contained, by signing the name

of the corporation by himself as such Executive Vice President and as his and its free act
and deed.

In witness whereof I hereunto set my hand.

Commuissioner of the Superior Court
Notary Public
My Commission Expires:

[Notary Seal]

STATE OF ILLINOIS )
) ss.:
COUNTY OF )

H’OIZ\ %{ ” day of M, 1999, before me personally appeared

sy , to me personally known, who, being by me duly sworn, says
that he/she 1s of Ilhnois Central Railroad Company, that the
foregoing instrument was duly signed on behalf of said corporation with due authority, and
he/she acknowledged that the execution of the foregoing was the free act and deed of said

corporation.
"OFFIC AL SEALM % }MM@ J“MU U

MARIETTA D SULLIVAN gs Notary Pubhc
)
)

My Commission Expires: / -3~ /)/

[Notary Seal]

e
—— s e
————
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Unat Unit
Mark Number
ICG 387742
ICG 387746
ICG 387748
ICG 387749
I1CG 387750
ICG 387753
I1CG 387755
I1CG 387758
ICG 387759
ICG 387765
ICG 387769
ICG 387770
ICG 387771
ICG 387774
I1CG 387778
ICG 387779
I1CG 387781
Ic 387783
ICG 387788
ICG 387794
ICG 387795
ICG 387796
ICG 387800
ICG 387802
ICG 387806
ICG 387810
ICG 387821
ICG 387826

EXHIBIT A

Unat Unat

Mark Number
ICG 387830
ICG 387832
I1CG 387843
ICG 387844
ICG 387852
ICG 387854
I1CG 387855
I1CG 387861
ICG 387865
ICG 387870
ICG 387873
1CG 387876
ICG 387877
I1CG 387879
ICG 387883
ICG 387884
1CG 387887
I1CG 387895
I1CG 387896
ICG 387897
ICG 387899
ICG 387901
ICG 387905
ICG 387908
ICG 387914
I1CG 387920
ICG 3879822
ICG 387929

Unait
Mark
ICG
ICG
ICG
ICG
ICG
ICG
ICG
I1CG
ICG
ICG
ICG
ICG
ICG
I1CG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
I1CG
ICG
ICG

Unit
Number
387932
387933
387934
3873937
387940
387941
387947
387950
387957
387980
387982
387984
387987
387989
387995
388004
388007
388018
388032
388037
388038
388039
388040
388042
3188047
388054
388055
388056

Unat
Mark
ICG
ICG
ICG
I1CG
1CG
I1CG
ICG
ICG
I1CG
ICG
1CG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
IC
ICG
1CG
ICG
ICG
ICG
ICG

Unit
Number
388365
388071
3BEDT73
38EJ75
38EJ79
3BEJ84
38E288
38EZS0
3B8ECZS91
388395
388097
388101
388103
388104
388105
388108
388118
38827
388130
388131
38840
388B.45
38E8.54
38862
38BZ69
388272
388175
38878

After renovation cars marked "ICG" may be marked "IC"
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Unat Unit
Mark Number
ICG 388179
ICG 388184
ICG 388191
ICG 388193
ICG 388197
ICG 388202
1CG 388203
I1CG 388206
ICG 388207
ICG 388212
ICG 388213
IC 388222
I1CG 388235
ICG 388236
ICG 388240
ICG 388245
ICG 388247
ICG 388248
ICG 388250
ICG 388254
ICG 388255
ICG 388266
ICG 388271
ICG 388283
ICG 388284
ICG 388285
ICG 388286
ICG 388288

21 .

Unit
Mark
ICG
ICG
ICG
ICG
ICG
ICG
ICG
I1CG
ICG
1CG
I1CG
ICG
I1CG
1CG
IC
ICG
ICG
I1CG
ICG
ICG
I1CG
I1CG
1CG
ICG
ICG
ICG
ICG
ICG

EXHIBIT A

Unit
Number
388289
388297
388301
388303
388306
388308
388313
388319
388320
388339
388341
388342
388345
388351
388357
388359
388366
388371
388372
388384
388385
388386
388389
388390
388404
388409
388410
388415

Unait
Mark
I1CG
ICG
ICG
ICG
ICG
I1CG
ICG
ICG
1CG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
I1CG
I1CG
ICG
ICG
I1CG
I1CG
ICG
ICG
ICG
ICG
ICG

Unit
Number
388419
388420
388423
388424
388426
388428
388434
388435
388443
388444
388445
388449
388450
388451
388468
388474
388481
388484
388489
388491
388502
388504
388505
388506
388508
388512
388524
388525

Unit
Mark
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
IC
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG

Unat
Number
388531
388534
388535
388542
388546
388548
388580
388558
38860
388605
388610
388613
388614
388620
388622
388628
388642
38B645
388648
3B8656
388659
388680
388685
388692
388696
388710
388711
388718

After renovation cars marked "ICG" may be marked "IC".
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08/22/97

Unait
Mark
I1CG
ICG
ICG
ICG
ICG
ICG
IC
ICG
ICG
I1CG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
IC
iCG
I1CG
ICG
ICG
ICG
ICG
ICG

Unat
Number
388723
388725
388735
388758
388763
388764
388784
388786
388787
388790
388795
388802
388803
388804
388808
388822
388825
388830
388831
388832
388836
388842
388843
388859
388863
388866
388869
388880

EXHIBIT A

Unit Unit
Mark Number
ICG 388881
ICG 388883
ICG 388887
ICG 388889
1CG 388890
1CG 388891
I1CG 388892
ICG 388893
ICG 388894
I1CG 388896
ICG 388899
1CG 388901
plales 388908
I1CG 388909
I1C 388912
I1CG 388920
ICG 388922
ICG 388924
ICG 388925
I1CG 388926
iC 388930
1CG 388940
ICG 388945
ICG 388947
ICG 388948
ICG 388949
I1CG 388955
ICG 388962

Unait Unit
Mark Number
I1CG 388965
IC 388966
ICG 388969
ICG 388973
ICG 388974
I1CG 389000
ICG 389003
ICG 389010
ICG 389011
I1CG 389014
ICG 389015
ICG 389023
ICG 389026
ICG 389028
ICG 389037
ICG 389040
ICG 389044
ICG 389046
IC 389053
ICG 389059
ICG 389061
ICG 389066
ICG 389068
ICG 389069
ICG 389071
ICG 389077
ICG 389078
ICG 389072

Unat
Mark
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
I1CG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
IC
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG

Unait
Number
389081
389086
389091
389092
389093
389094
389097
389098
389099
389106
389107
389115
389119
389128
389146
389152
389155
389157
389160
389169
389172
389174
389178
389190
389183
389197
389198
389219

After renovation cars marked "ICG" may be marked "IC"
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EXHIBIT A

Unit Unit Unit Unit Unit Unit
Mark Number Mark Number Mark Number
ICG 389222 ICG 389343 ICG 389458
ICG 389226 ICG 389344 ICG 389460
ICG 389232 ICG 389359 IC 389466
ICG 389234 ICG 289361 ICG 389467
ICG 389237 ICG 389366 ICG 389468
ICG 389239 ICG 389369 ICG 389472
ICG 389240 ICG 389370 IC 389473
ICG 389241 ICG 389371 ICG 1389474
ICG 389245 ICG 389377 1CG 389482
ICG 389248 ICG 389385 ICG 389491
ICG 389250 ICG 389386 1CG 389494
ICG 389258 ICG 389387 ICG 389495
ICG 389263 ICG 389388 1CG 389498
ICG 389265 ICG 389389 ICG 388400
ICG 389267 ICG 389394 ICG 388750
ICG 389268 ICG 389398

ICG 3B9279 ICG 389404

IC 389281 ICG 389408

ICG 389284 ICG 389417

ICG 389294 ICG 389424

ICG 389305 ICG 389427

ICG 389306 ICG 2389434

ICG 389310 ICG 389439

ICG 389315 ICG 389442

ICG 389317 ICG 389444

ICG 389320 ICG 389446

ICG 389328 Ic 389449

ICG 389331 ICG 389455 407

After renovation cars marked "ICG" may be marked "IC"
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