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Mr. Vernon A. Williams

Secretary
Surface Transportation Board

Washington, D.C. 20423
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Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are three copies of a Memorandum of Lease Agreement (Equipment
Schedule 03) dated as of December 16, 1997, a secondary document as defined
in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Master Equipment Lease
Agreement which was duly filed with the Board under Recordation Number

20800.

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

M’) L

Sony b T Lo
Key Corp Leasing « eiplescn g K2 71 &

Lessor:

S &% State Street

' Albany, NY 12207
Lessee: Sperry Rail, Inc.

6 Stamford Forum
Stamford, CT 06901

A description of the railroad equipment covered by the enclosed
documents is set forth in Exhibit A attached thereto.

Also enclosed is a check in the amount of $24.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.
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Kindly return one stamped copy of the enclosed documents to the
undersigned.

Very truly yours,

(frtl s

Robert W. Alvord

RWA/bjg
Enclosures
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MEMORANDUM OF LEASE AGREEMENT
EQUIPMENT SCHEDULE 03
Dated as of December 16, 1997
between
KEYCORP LEASING,
A DIVISION OF KEY CORPORATE CAPITAL INC.,
Lessor

and

SPERRY RAIL, INC.
Lessee

Filed with the Registrar General of Canada pursuant to
the Canadian Transportation Act on , 19, at : M
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MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT dated as of December 16, 1997 is
made by and between SPERRY RAIL, INC., a Delaware corporation (“Lessee”), and KEYCORP
LEASING, A DIVISION OF KEY CORPORATE CAPITAL INC., a Delaware corporation
(“Lessor”).

WITNESSETH

1. Pursuant to a Master Equipment Lease Agreement, together with Schedule 03 of
even date (collectively, the “Lease Agreement”), Lessor has agreed to lease to Lessee, and the
Lessee has agreed to lease from Lessor 43_Induction and Hi-Rail Ultrasonic Inspection Cars
bearing the railroad reporting markings set forth on Exhibit A attached hereto.

2. The Lease Agreement shall be effective as of the date first set forth hereinabove
and shall be subject to the Initial Term and any Renewal Terms as defined in the Lease
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed
and sealed by their respective corporate officers as of the date and year first above written.

Lessor:

KEYCORP LEASING,
A DIVISION OF KEY CORPORATE CAPITAL INC.

S

Name: A

Title: Joan P. McGrath
Vice President

Lessee:

SPERRY RAIL, INC.

Name rteid 8. /
Title: r é’;o .
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STATE OF NEW YORK)
) ss.:
COUNTY OF chuu’ )

On this _]j_l_kd'ay of December 168, 1997, before me the subscriber personally appeared

/) oan @, me ﬁx’gﬂ1 , who being by me duly sworn, did depose and say: that (s)he
resides at Albany, New York: that (s)he is a Vice President of KeyCorp Leasing, Key Corporate
Capital Inc. the corporation described in and which executed the foregoing instrument and that
(s)he signed M&/her name thereto by order of the Board of Directors of said corporation.

THZRESA R. ARNOLD

Notary Public, Stats of New York
Q 2 / ;( No.01AR4053924
\ j }l LA D/ . Qualified in Schenectady Coun
NOTARY PUBLIC Commission Expiras ,luly 31, 19%7

My Commission Expires:?u.lz 31,1999

STATE OF Connecticut )

. ) ss.
COUNTY OMO

On this Li fd’aLy of December }6/ 1997, before me the subscriber personally appeared
who being by me duly sworn, did depose and say; that {e)he

resides at , CT,; tpat (shhe isa— ('@ of SPERRY RAIL, INC. the

corporatiorddescribed in and which executed the foregoing instrument and that Me signed
his/rername thereto by order of the Board of Directors of said corporation.

My Commission Expires:

BARBARA M. HICKS
NOTARY PUBLICG
MY, COMMISSION EXPIRES MAR. 31, 2000
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EXHIBIT A

TO MEMORANDUM OF LEASE AGREEMENT
DATED AS OF December 16, 1997

Qry EQUIPMENT DESCRIPTION
43 RAILBOUND DETECTOR - INSPECTION CARS INDUCTION
& HI- RAIL ULTRASONIC
GROUP | CAR NUMBER 118 INDUCTION - ULTRASONIC REBUILT 1976
GROUP | CAR NUMBER 119 INDUCTION - ULTRASONIC REBUILT 1976
GROUP | CAR NUMBER 123 INDUCTION - ULTRASONIC REBUILT 1979
GROUP ! CAR NUMBER 124 INDUCTION - ULTRASONIC REBUILT 1974
GROUP | CAR NUMBER 125 INDUCTION - ULTRASONIC REBUILT 1978
GROUP | CAR NUMBER 126 INDUCTION - ULTRASONIC REBUILT 1872
GROUP | CAR NUMBER 127 INDUCTION - ULTRASONIC REBUILT 1980
GROUP | CAR NUMBER 128 INDUCTION - ULTRASONIC REBUILT 1881
GROUP | CAR NUMBER 129 INDUCTION - ULTRASONIC REBUILT 1973
GROUP | CAR NUMBER 130 INDUCTION - ULTRASONIC REBUILT 1976
GROUP | CAR NUMBER 131 INDUCTION - ULTRASONIC REBUILT 1972
GROUP | CAR NUMBER 132 INDUCTION - ULTRASONIC REBUILT 1975
ROUP | CAR NUMBER 134 INDUCTION - ULTRASONIC REBUILT 1978
GROUP | CAR NUMBER 135 INDUCTION - ULTRASONIC REBUILT 1877
GROUP | CAR NUMBER 136 INDUCTION - ULTRASONIC REBUILT 1978
GRCOUP Il CAR NUMBER 137 INDUCTION - ULTRASONIC BUILT 1970
GROUP Hi CAR NUMBER 138 INDUCTION - ULTRASONIC BUILT 1871
GROUP i CAR NUMBER 139 INDUCTION - ULTRASONIC BUILT 1972
GROUP # CAR NUMBER 141 INDUCTION - ULTRASONIC BUILT 1973
GROUP {i CAR NUMBER 142 INDUCTION - ULTRASONIC BUILT 1974
GROUP I} CAR NUMBER 143 INDUCTION - ULTRASONIC BUILT 1874
GROUP i CAR NUMBER 144 INDUCTION - ULTRASONIC BUILT 1975
GROUP i CAR NUMBER 145 INDUCTION - ULTRASONIC BUILT 1975 -
GROUP U CAR NUMBER 146 INDUCTION - ULTRASONIC BUILT 1975
GROUP 1I CAR NUMBER 147 INDUCTION - ULTRASONIC BUILT 1975
GROUP i CAR NUMBER 149 INDUCTION - ULTRASONIC BUILT 1986
GRQUP 1 CAR NUMBER 403 ULTRASONIC BUILT 1988
GROUP IV CAR NUMBER 701 HI - RAIL - ULTRASONIC BUILT 1982
GROUP IV CAR NUMBER 803 HI - RAIL - ULTRASONIC BUILT 1989
GROUP IV CARNUMBER 804 HI - RAIL - ULTRASONIC BUILT 1990
GROUP IV CAR NUMBER 805 HI - RAIL - ULTRASONIC BUILT 1990
GROUP IV CAR NUMBER 806 HI - RAIL - ULTRASONIC BUILT 1992
GROUP IV CAR NUMBER 807 HI - RAIL - ULTRASONIC BUILT 1992
GROUP IV CAR NUMBER 808 HI - RAIL - ULTRASONIC BUILT 1993
GROUP IV CAR NUMBER 808 HI - RAIL - ULTRASONIC BUILT 1993
GROUP IV CARNUMBER 810 HI - RAIL - ULTRASONIC BUILT 1993
GROUP IV CARNUMBER 811 HI - RAIL - ULTRASONIC BUILT 1995
GROUP IV CAR NUMBER 812 HI - RAIL. - ULTRASONIC BUILT 1995
GROUP IV CAR NUMBER 813 HI - RAIL - ULTRASONIC BUILT 1995
GROUP IV CAR NUMBER 814 HI - RAIL. - ULTRASONIC BUILT 1996
GROUP IV CAR NUMBER 815 HI - RAIL - ULTRASONIC BUILT 1996
GROUP IV CAR NUMBER 818 HI - RAIL - ULTRASONIC BUILT 1996
GROUP IV CAR NUMBER 817 HI -RAIL - ULTRASONIC BUILT 1996
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