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Mr. Vernon A. Williams .
Secretary : !
Surface Transportation Board

Washington, D.C. 20423

a

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are four (4) copies of a Memorandum of Master Equipment Lease
Agreement, dated as of April /4 , 1997, a primary document as defined in the Board’
Rules for the Recordation of Documents and four (4) copies each of the following
secondary documents related thereto: Memorandum of Lease Agreement, dated as of
April & 16,1997, and an Assignment of Lease Agreement with Recourse.

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

Memorandum of Master Equipment Lease

Lessor: Fleet Capital Corporation

50 Kennedy Plaza

Providence, Rhode Island 02903
Lessee:

Flex Leasing Corporation
234 Front Street, Suite 300

San Francisco, California 94111



M-r. Vernon A. Williams
April 14, 1997
Page 2

Memorandum of Lease Agreement [Sublease]

Sublessor:

Sublessee:

Flex Leasing Corporation
234 Front Street, Suite 300
San Francisco, California 94111

Norfolk Southern Railway Company
110 Franklin Road, S.E.
Roanoke, Virginia 24042

Assignment of Lease Agreement with Recourse

Assignor:

Assignee:

Flex Leasing Corporation
234 Front Street, Suite 300
San Francisco, California 94111

Fleet Capital Corporation
50 Kennedy Plaza
Providence, Rhode Island 02903

A description of the railroad equipment covered by the enclosed documents is:

149 bi-level Auto Racks NS 22906 through NS 23054

Also enclosed is a check in the amount of $72.00 payable to the order of the
Surface Transportation Board covering the required recordation-fee.

Kindly return stamped copies of the enclosed documents to the undersigned.

RWA/bg
Enclosures

Very truly yours,

s

Robert W. Alvord
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MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated as of
April /&, 1997, No. 32386 by and between Fleet Capital Corporation, a Rhode Island
corporation ("Lessor") and Flex Leasing Corporation, a Delaware corporation ("Lessee"), as such
agreement relates to Lease Schedule Nos. 32386-00001 AND 32386-00002 thereof (together, the
"Lease").

WITNES S SETH

1.  Pursuant to the Lease, Lessor has agreed to lease to Lessee, and the Lessee has
agreed to lease from the Lessor, one hundred forty-nine (149) New Class FB 532 bi-level Auto
Racks, manufactured by Thrall Car Manufacturing Company, bearing the Reporting
Marks/Running Numbers set forth on Schedule A attached hereto.

2.  The Lease shall be effective as of the date set forth below and shall be subject to the
Lease Term, as defined in the Lease.

IN WITNESS WHEREQOF, the Lessor and the Lessee have caused this Memorandum of
Master Equipment Lease Agreement to be signed and sealed by their respectlve duly authorized
signatories as of the date set forth below.

Dated as of: April Lé, 1997

Lessor: Lessee:

Fleet Capital Corporation Flex Leasing Corporation
By:\/ . Cn=— By:

Name: é&hmg é f:ﬂ*sggwg Name:

Title: i + 145, Title:

4 Sets required for filing: 1) Surface Transportation Board
2) Customer's Original
3) Red File Original
4) Legal File Original



Filed and Recorded with the
Surface Transportation Board
(843
at
and given Recordation No.

MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated as of
April /6 , 1997, No. 32386 by and between Fleet Capital Corporation, a Rhode Island
corporation ("Lessor") and Flex Leasing Corporation, a Delaware corporation ("Lessee”), as such
agreement relates to Lease Schedule Nos. 32386-00001 AND 32286-00002 thereof (together, the
"Lzase").

WITNESSETH

1.  Pursuant to the Lease, Lessor has agreed to lease to Lessee, and the Lessee has
agreed to lease from the Lessor, one hundred forty-nine (149) New Class FB 532 bi-level Auto
Racks, manufactured by Thrall Car Manufacturing Company, bearing the Reporting
Marks/Running Numbers set forth on Schedule A attached hereto.

2. The Lease shali be effective as of the date set forth below and shall be subject to the
Lease Term, as defined in the Lease.

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Memorandum of

Master Equipment Lease Agreemen to be signed and sealed by their respective duly authorized
signatories as of the date set forth below.

Dated as of. April _[é_, 1997

Lessor: Lessee:

Fleet Capital Corporation - Flex Leasing Corporation

By, By: _ &pﬂ/@\ﬂ\ﬂj\/m .
Name: Name: b 2 A ER

Title: ] . Title: P w.»a»«j\

[

4 Setsrequired for hiling: 1)  Surface Transportation Board
2) Customer's Original
3) Red File Original
4) Legal File Original



Lessor's Notary Page

STATE OF: (L hody Sokand
COUNTY OF: £ A4 Qimct SS.

On April {E , 1997 before me, QQD(“C( (. uce h@ S ; personally appeared
(Notary Name and Title)

Sty el (eiscione personally known to me (or proved to me on the basis of

satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to within the
instrurﬁeﬁt and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature: Qﬁ/% @W\W

(Notarial Seal)

-2- PRV_163730/3$C201!.DOC



. Lessee's Notary Page

STATE OF: MMMW
COUNTY OF: S8 W g~ ss.
19 - \
On April {0, 1997 before me, Lo s 6‘1*/{’ s~ personally appeared

(Notary Name and Title)’

D% M‘*’E #’1}% personally known to me (or proved to me on the basis of

satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to within the
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or

the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS ;/[%:n:éand official seal.
Signature: @7@)

~ {

LOry L ouis Guiierrez 2
Comim #1012204 0

2
s AEHTIFNOTARY PUBLIC C!‘.UFO‘aNlAO
2875 ity & County of San Francisco

> Comm. Expires Dec. 23, 1987 -;‘
V—WWW‘
(N OtM{I/fSeal) o

-3- PRV_163730/38C201!.DOC
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SCHEDULE A

One Hundred Forty-Nine (149) New Class FB 532
Bi-Level Auto Racks Manufactured by Thrall Car Manufacturing Company
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Rack Number

NS 22906
NS 22907
NS 22908
NS 22909

NS 22910

NS 22911
NS 22912
NS 22913
NS 22914
NS 22915
NS 22916
NS 22917
NS 22918
NS 22919
NS 22920
NS 22921
NS 22922
NS 22923
NS 22924
NS 22925
NS 22926
NS 22927
NS 22928
NS 22929
NS 22930
NS 22931
NS 22932
NS 22933
NS 22934
NS 22935
NS 22936
NS 22937
NS 22938

NS 22939

NS 22940
NS 22941
NS 22942

PRV_164580/3$Z_01!.DOC



-

38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82

NS 22943
NS 22944
NS 22945
NS 22946
NS 22947
NS 22948
NS 22949
NS 22950
NS 22951
NS 22952
NS 22953
NS 22954
NS 22955
NS 22956
NS 22957
NS 22958
NS 22959
NS 22960
NS 22961

NS 22962 -

NS 22963

NS 22964

NS 22965
NS 22966
NS 22967
NS 22968
NS 22969
NS 22970
NS 22971
NS 22972
NS 22973
NS 22974
NS 22975
NS 22976
NS 22977
NS 22978
NS 22979
NS 22980
NS 22981
NS 22982
NS 22983
NS 22984
NS 22985
NS 22986
NS 22987

PRV_164580/33Z_01!.DOC



83
84
85
86
87
38
89
90
91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127

NS 22988
NS 22989
NS 22990
NS 22991
NS 22992
NS 22993
NS 22994
NS 22995
NS 22996
NS 22997

NS 22998

NS 22999
NS 23000
NS 23001
NS 23002
NS 23003
NS 23004
NS 23005
NS 23006
NS 23007
NS 23008
NS 23009
NS 23010
NS 23011
NS 23012
NS 23013
NS 23014
NS 23015
NS 23016
NS 23017

NS 23018

NS 23019
NS 23020
NS 23021
NS 23022
NS 23023
NS 23024
NS 23025
NS 23026
NS 23027
NS 23028
NS 23029
NS 23030
NS 23031
NS 23032

PRV_164580/3$Z_01!.DOC



128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149

NS 23033
NS 23034
NS 23035
NS 23036
NS 23037
NS 23038
NS 23039
NS 23040
NS 23041
NS 23042
NS 23043
NS 23044
NS 23045
NS 23046
NS 23047
NS 23048
NS 23049
NS 23050
NS 23051
NS 23052
NS 23053
NS 23054

PRV_164580/38Z_01!.DOC



