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Mr. Vernon A. Williams .
Secretary

Surface Transportation Board

Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 48 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 Rules for the Recordation of Documents, and a Memorandum of Master
RailcarLease 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:

Memorandum of Railcar L ease 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 L ease 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
| ASSeller: JAIX Leasing Company
980 North Michigan Avenue, Suite 1000
Chicago, lilinois 60611
Purchaser: NorRail, Inc.
308 12™ 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
Sait Lake City, Utah 84111

A description of thé 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 SEFX 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 documents to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures
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BILL OF SALE ‘

KNOW ALL PEOPLE BY THESE PRESENTS: that JAIX LEASING
COMPANY, a Delaware corporation (the "Seller"), in consideration
of the sum of One Dollar ($1.00) and other good and valuable
consideration more fully described in that certain Purchase and
Sale Agreement, dated January 20, 1998 (the "Purchase Agreement),
the receipt of which is hereby acknowledged, does hereby grant,
bargain, sell, and assign to NORRAIL, INC., a Minnesota
corporation (the "Purchaser"), the following described goods,
chattels, and intangible personal property (together the
"Assets") :

All of Seller’s right, title, and interest in certain
items of railroad equipment described in Exhibit A
hereto (the "Equipment"), which Egquipment has been
leased to North American Rails Leasing Corporation
("NARLC") pursuant to a Railcar Equipment Lease
Agreement dated as of August 2, 1996 (the "NARLC
Lease") and Rider 2 to the NARLC Lease ("Rider 2")
dated August 2, 1996 (the NARLC Lease and Rider 2
hereinafter collectively the "NARLC Lease") and
subleased to the South Carolina Public Service
Authority ("Santee Cooper") pursuant to a Railroad
Equipment Lease Agreement dated as of July 15, 1996
(the "Santee Cooper Lease") and Rider 2 to the Santee
Cooper Lease ("Santee Cooper Rider 2") dated July 15,
1996 (the Santee Cooper Lease and Santee Cooper Rider 2
hereinafter collectively the "Santee Cooper Lease"),
together with all of Seller’s right, title, and
interest in the NARLC Lease and the Santee Cooper Lease

and related Contract Rights (as defined in the Purchase
Agreement) .

TO HAVE AND TO HOLD the Assets unto Purchaser, its
successors and assigns, forever.

Seller, on itg own behalf, and on behalf of its successors
and assigns, does hereby covenant, warrant, represent to, and
agree with Purchaser (i) that it is the lawful owner of the
Assets; (ii) that the Assets are free and clear of all claims,
liens, charges, encumbrances, and security interests ("Liens"),
other than the NARLC Lease, the Santee Cooper Lease, Liens
created by Purchaser and Liens that NARLC or Santee Cooper are
obligated to discharge under the NARLC Lease or Santee Cooper
Lease, respectively; (iii) that it has the full right and
authority to sell and transfer the Assets to Purchaser; (iv) that
the within sale and transfer of the Assets to Purchaser,
separately and on a combined basis, does not violate any
contract, agreement, or other instrument to which Seller is party
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or by which Seller or the Assets are bound, nor any provision of
applicable law, and that all preconditions thereto have been
fully complied with and performed by or on behalf of Seller.

IN WITNESS WHEREOF, Seller has executed these presents as of
the day of February, 1998.

JAIX LEASIKNG

G

By: ' v
Tt T Duniwdl—
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STATE OF ILLINOIS )

COUNTY OF COOK )

On thiscgfpﬁ day of February, 1998 before me personally
appeared , to me personally known, who
being duly sworn, says that he is a of JAIX

LEASING COMPANY, 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.

@yz@/a -7t

Notary Public /

[NOTARIAL SEAL]

My Commission Expires: Cl*/é;17&CK257

OFFICIAL SEAL -
CYNTHIA D. MARTIN
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 7-16-2000
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