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Mr. Vernon A. Williams .
Secretary

Surface Transportation Board

Washington, D.C. 20423

Dear Mr. Williams:

Enclosed fer‘recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are three (3) copies of each of the following documents: a Memorandum of
Railcar Lease Agreement, dated February 2, 1998, a primary document as defined in
the Board's Rulesfor the Recordation of Documents, and a Memorandum of Master
Railcar Lease Agreement, dated as of February 2, 1998, and two Bills of Sale, dated as
of February 2, 1998, secondary documents related thereto:

The names and addresses of the parties to the enclosed documents are:

([ LrlfZ _ L

Memorandum of Railcar Lease Agreement

Lessor: NorRail, Inc.
308 12 Avenue South
Buffalo, Minnesota 55313

Lessee: South Carolina Public Service Authority
One Riverwood Drive
P.O. Box 2946101
Moncks Corner, South Carolina 29461-2901
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Memorandum of Master Railcar Lease Agreement

. Lessor: First Security Bank, National Association
79 South Main Street

Salt Lake City, Utah 84111

Lessee: NorRail, Inc.
308 12" Avenue South
Buffalo, Minnesota 55313

Bill of Sale

Seller: JAIX Leasing Company
980 North Michigan Avenue, Suite 1000
Chicago, lllinois 60611 ‘

Purchaser: NorRail, Inc.
308 121" Avenue South
Buffalo, Minnesota 55313

Bill of Sale
Seller: NorRail, Inc.
308 12" Avenue South
Buffalo, Minnesota 55313
Purchaser: First Security Bank, National Association
79 South Main Street
Salt Lake City, Utah 84111

A description of the railroad equipment covered by each Lease Agreement is:

three hundred eighty (380) Auto-Flood Cars bearing SEFX reporting
marks and road numbers 96001 through 96380, inclusive
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A description of the railroad equipment covered by each Bill of Sale is:

two hundred ninety (290) Auto-Flood Cars bearing SEF X reporting marks and
road numbers set forth on the schedule attached hereto.

Also enclosed is a check in the amount of $96.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of each of the enclosed documenits to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures
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OF MASTER RAILCAR LEASE AGREEMENT

On the date hereof, the parties hereto entered into that certain Master RailCar Lease
Agreement No. 0000153 (the "Lease Agreement") dated as of December 2, 1997 and that certain
Schedule No. 003 attached and incorporated by reference thereto, by and between First Security
Bank, National Association not in its individual capacity, but solely as Owner Trustee ("Lessor"),
having a place of business located at 79 South Main Street, Salt Lake City, UT 84111, and
NorRail, Inc.("Lessee"), having its principal place of business located at 308 12th Avenue South,
Buffalo, Minnesota 55313, pursuant to which Lessor has leased to Lessee the Equipment
described on Exhibit A hereto, subject to the terms and conditions of said Lease Agreement.

IN WITNESS WHEREOF, each of the undersigned pursuant to due corporate authority
has caused this Memorandum to be duly executed in its respective corporate name by an officer
duly authorized and hereby declares pursuant to 28 U.S.C. 1746 under penalty of perjury that this
M}tnorandum is a true and correct document and was executed as of this&‘ day of
/’e[m-«-;/ 1998~

FIRST SECURITY BANK, NATIONAL ASSOCIATION NORRAIL, INC.
not in its individual capacity, but soley as Owner Trustee

BY:_/ W BY:

ITS: Assi. Vi%resident ITS:

NORRAIL, INC.

BY:

ITS:

MEMORAN.SAM AMIDOCS



MEMORANDUM
OF MASTER RAILCAR LEASE AGREEMENT

On the date hereof, the parties hereto entered into that certain Master RailCar Lease
Agreement No. 0000153 (the "Lease Agreement") dated as of December 2, 1997 and that certain
Schedule No. 003 attached and incorporated by reference thereto, by and between First Security
Bank, National Association not in its individual capacity, but solely as Owner Trustee ("Lessor"),
having a place of business located at 79 South Main Street, Salt Lake City, UT 84111, and
NorRail, Inc.("Lessee"), having its principal place of business located at 308 12th Avenue South,
Buffalo, Minnesota 55313, pursuant to which Lessor has leased to Lessee the Equipment
described on Exhibit A hereto, subject to the terms and conditions of said Lease Agreement.

IN WITNESS WHEREOF, each of the undersigned pursuant to due corporate authority
has caused this Memorandum to be duly executed in its respective corporate name by an officer
duly authorized and hereby declares pursuant to 28 U.S.C. 1746 under penalty of perjury that this
Memgrandum is a true and correct document and was executed as of this L = day of

Lebruasy 1998~

FIRST SECURITY BANK, NATIONAL ASSOCIATION NO
not in its individual capacity, but soley as Owner Trustee

BY:

George W. Calver
ITS: ITS:__Vice President & General Manager

[

NORRAIL, INC.

BY:

~
rTs:  ANDREW BA{{INUTN'S'W/
T ASSISTANT TREASURER—

MEMORAN.SAM AMIDOCS



EXHIBIT A

Three Hundred and Eighty (380) Johnstown American Corporation 118 Ton, 4200 Cubic Foot
Capacity (specification X-96139) Rotary Aluminum Aerofio Autoflood Railcars

Reporting Marks
and Running Numbers: SEFX 96001 to and including SEFX 96380



CORPORATE FORM OF ACKNOWLEDGEMENT

State of Utah )
) SS:
County of Salt Lake )

On this ____ day of __, before me personally appeared Brett R. King
to me personally known, who being by me duly sworn, says that he is the__ Asst. Vice President of

First Security Bank, National Association, that said instrument was signed on behalf of said corporation,
and he acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation.

ol S
3 g *
. %

§

S.LGC,UT 844y
COMMISSION EXPIRES

STRTE30I5 18, " Signaturé of Notary Public E )

My commission expires

Seal

CORPACKN.SAM AMIDOCS



CORPORATE FORM OF ACKNOWLEDGEMENT

State of Vermont )
) SS:
County of Chittenden )
On this day of , before me personally appeared George W. Calver, to me

personally known, who being by me duly sworn, says that he is the Vice President of NorRail, Inc., that
said instrument was signed on behalf of said corporation, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Qe aOrse

1gn§ture of Notary Public d

My commission expires __( ; )\O O)ﬂ\

Seal

CORPACKN.SAM AMIDOCS



CORPORATE FORM OF ACKNOWLEDGEMENT

State of Vermont )
) SS:
County of Chittenden )
On this day of , before me personally appeared Andrew Baranowsky, to me

personally known, who being by me duly sworn, says that he is the Assistant Treasurer of NorRail, Inc.,
that said instrument was signed on behalf of said corporation, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Ot Lol

ature of Notary Public

iy commision g Mo 9 ]

Seal

CORPACKN.SAM AMIDOCS





