ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

September 3, 1999

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

%{

RECORDATION NO. 9’}/5 FILED

ALVORD AND ALVORD E——
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W. SFD 3 .99 1"45 AM

SUITE 200
WASHINGTON, D.C. §

20006-2973 OF COUNSEL ®
URBAN A. 1ESTER

(202) 393-2266
Fax (202) 393-2156

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Memorandum of Security Agreement, dated as of
August 24, 1999, a primary document, as defined in the Board's Rules for the

Recordation of Documents.

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

Borrower:

Secured Party:

Mohawk, Adirondack & Northern Railroad
Corporation

8364 Lewiston Road

Batavia, New York 14020

KeyCorp Leasing, « “/itcen ) /(17 Copenoly Copeled Luc,
54 State Street
Albany, New York 12207

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

three (3) locomotives set forth on Exhibit A attached thereto



Mr. Vernon Williams
September 3, 1999
Page Two

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copy of the enclosed document to the undersigned.
Very truly yours,
I~
Robert W. Alvord

RWA/bg
Enclosures
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MEMORANDUM OF SECURITY AGREEMENT
Dated as of August 24, 1999
between

KEYCORP LEASING, A DIVISION OF KEY CORPORATE CAPITAL INC.,
Secured Party

and

MOHAWK, ADIRONDACK & NORTHERN RAILROAD CORPORATION,
Borrower

Filed with the Surface Transportation Board pursuant to
49 U.S.C. § 11301 on , 19, at : M
Recordation Number

V:\Share\DEALS\99\99-04M\CL080803MOHA WK\MEMORANDUM.doc
Seattle



MEMORANDUM OF SECURITY AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT dated as of August 24, 1999 is
made by and between MOHAWK ADIRONDACK & NORTHERN RAILROAD CORPORATION,
a New York corporation (“Borrower”), and KEYCORP LEASING, A DIVISION OF KEY
CORPORATE CAPITAL INC., a Michigan corporation (“KCL").

WITNESSETH

1. Pursuant to a Security Agreement, as amended by Addendum thereto of even
date (collectively, the “Security Agreement”), in exchange for KCL has agreed to finance the
three (3) locomotives bearing the railroad reporting markings set forth on Exhibit A attached
hereto in consideration of Borrower’s grant of a security interest therein.

2. The Security Agreement shall be effective as of the date first set forth
hereinabove.

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.

Secured Party:
KEYCORP LEASING, A DIVISION OF KEY CORPORATE CAPITAL INC.

Ny RNy

Name: { OUIS M. SOMBAT
Title: REGIONAL BUSINESS PROCESSING MANAGER

Borrower:

MOHAWK, ADIRONDACK & NORTHERN RAILROAD CORPORATION

By:

Name:

Title: C.J. REEDMILLER
EXEC. V.P. MARKETING/CFO
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STATE OF Mews York )
) ss.

COUNTY OF Albawyy )

On this /_54L ay,of =5g.gl€uvls'6f 1999, before me the subscriber personally appeared
Lau«.s M. S , who belng by me duly sworn, gld degoge gnd say; that (s)he
resides at __ Albacey Cc?u«)l"\ : that (s)he is a KeyCorp Leasing,
a Division of Key Cﬁrporate‘ﬁapltal Inc., the corporation described in and which executed the
foregoing instrument and that (s)he S|gned his/her name thereto by order of the Board of
Directors of said corporation.

N,

NOTARY PUBLIC/
DAVID J. OMICINSKI]

.. . Notary Public, State of New York
My Commission EXpires:  Qualified in Schenectad: County
Commission Expires. 3

STATE OF wEw yoRrRik )
. ) ss.:
COUNTY OF &#te )

On this _2¢ day of _AusesT , 1999, before me the subscriber personally appeared
CHaues - Abriter | who being by me duly sworn, did depose and say; that (s)he
resides at_Gevcsse  Guurr ;that (s)he is a __ &/ of Mohawk,
Adirondack & Northern Railroad Corporation, the corporation described in and which executed
the foregoing instrument and that (s)he signed his/her name thereto by order of the Board of
Directors of said corporation.

R P

NOTARY BUBLIC

My Commission Expires:

CHARLES
Notary pupyie. g -ACHIUSA

tate of
Qu of New v,
My Comm; almed, N Erie Co u ork

Ssion N E
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EXHIBIT A
TO MEMORANDUM OF SECURITY AGREEMENT
DATED AS OF AUGUST 24, 1999

YENDOR: QUEBEC GATINEAU RAILWAY INC.
P.O. BOX 9600 POSTAL STATION A
TORONTO, ON M5W 1P8

EQUIPMENT LOCATION: 8364 Lewiston Road, Batavia, NY 14020

OUANTITY EQUIPMENT DESCRIPTION SERTAL NO. INVOICE NO.

2 ’ USED 1965 MLW LOCOMOTIVE 8;1855-61 GA000855
UNIT #4223 AND #4228 - REBUILT 84862-66

VENDOR: BC RAIL
P.O. BOX 8770
VANCOUVER, BC VGB4X6

EQUIPMENT LOCATION: 8364 Lewiston Road, Batavia, N'Y 14020

OUANTITY EQUIPMENT DESCRIPTION SERIAL NO. INVOICE NO.

1 USED 1973 ALCO LOCOMOTIVE M-6068-3 N/A
#642 - REBUILT
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