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AW
Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Lease Agreement (1997-C), dated as of January 28,
1997, a primary document and two (2) copies each of the following secondary
documents related thereto: Lease Supplement (1997-C), dated January 28, 1997,
Sublease Agreement (1997-C), dated as of January 28, 1997, Sublease Supplement
(1997-C), dated January 28, 1997, Equlpme@i Pledge Agreement (1997-C), dated as of

January 28, 1997 and Loan and Secunty Agréement (1997- C), dated as of January 28,
1997.

Lessor: Mass’ach@s@ fS gBay Transportation Authority

10 Park Plaza
Boston, Massachusetts 02116

Lessee: Fleet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115
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Sublease Agreement (1997-C)

and

Sublease Supplement (1997-C)

Sublessor:

Sublessee:

Fleet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115

Massachusetts Bay Transportation Authority
10 Park Plaza

Boston, Massachusetts 02116

Equipment Pledge Agreement (1997-C)

Pledgor:

Pledgee:

Massachusetts Bay Transportation Authority
10 Park Plaza

Boston, Massachusetts 02116

Fleet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115

Loan and Security Agreement (1997-C)

Borrower:

Lender:

Fleet National Bank, Trustee
777 Main Street
Hartford, Connecticut 06115

Utrecht-America Finance Co
245 Park Avenue, 38th Floor
New York, New York 10167

A description of the railroad equipment covered by the enclosed documents is
set forth on Schedule A attached to the Lease Supplement (1997-C).

Also enclosed is a check in the amount of $132 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 each of the enclosed documents to the
undersigned.

Very truly yours,

sucn

Robert W. Alvord

RWA/bg
Enclosures



SCHEDULE A

(1997-C)

Seven (7) Diesel Electric Passenger Locomotives
manufactured by Electro-Motive Division G.M.C. (the
"Manufacturer") pursuant to Formal Contract No. 337 dated as
of September 15, 1986, as amended, between the Manufacturer
and the Massachusetts Bay Transportation Authority (the
"MBTA"), identified by the following MBTA identification
numbers:

1068
1069
1070
1071
1072
1073
1074
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LEASE SUPPLEMENT (1997.C) ™ @7 1997 <550 pay

THIS LEASE SUPPLEMENT (1997-C) dated January 28, 1997 between
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, having its principal office at
10 Park Plaza, Boston, Massachusetts 02116-3974, as Head Lessor, and FLEET NATIONAL
BANK, a national banking association, not in its individual capacity but solely as Trustee,
having its principal place of business at 777 Main Street, Hartford, Connecticut 06115, as Head
Lessee;

WHEREAS, the Head Lessor and the Head Lessee have heretofore entered into
the Lease Agreement, dated as of January 28, 1997 (the “Lease”), which Lease provides for the
execution and delivery of Lease Supplements in substantially the form hereof for the purpose of
leasing the Items of Equipment when delivered by the Head Lessor to the Head Lessee in
accordance with the terms thereof. All of the terms and provisions of the Lease are hereby
incorporated by reference in this Lease Supplement to the same extent as if fully set forth herein
(including those terms providing that capitalized terms used therein and not otherwise defined
therein shall have the meanings given such terms in Appendix A to the Participation Agreement,
and the rules of usage set forth therein shall apply thereto).

NOW, THEREFORE, in consideration of the premises and other good and
sufficient consideration, and pursuant to Section 2 of the Lease, the Head Lessor hereby delivers
and leases to the Head Lessee, and the Head Lessee hereby accepts and leases from the Head
Lessor, under the Lease as herein supplemented, the Items of Equipment described (both by
serial number and Equipment Value) in Schedule A hereto.

THIS LEASE SUPPLEMENT SHALL IN ALL RESPECTS BE GOVERNED
BY THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE WITHOUT
REFERENCE TO ANY CHOICE-OF-LAW OR CONFLICTS-OF-LAWS RULES WHICH
MIGHT LEAD TO THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Head Lessor and the Head Lessee have each
caused this Lease Supplement to be duly executed by its authorized officer on the day and year

first above written.

{nycs) \ctbc\mbta-97\c-docs\headleas sup\leas-sup C1

HEAD LESSOR:

MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY

By: Z,.—,/“% ~Z. Q——v

itle:

HEAD LESSEE:

FLEET NATIONAL BANK
not in its individual capacity, but solely as
Trustee

By: 5/}‘/'%4\/

Name:
Title: FRANK McDONALD
VICE PRESIDENT

2 1/2797 - 5:29pm



STATE OF NEW YORK

SN’ N

sS.
COUNTY OF THE BRONX )

On January 28, 1997 before me, personally appeared Jonathan R Davis, known to me
or proved to me on the basis of satisfactory evidence to be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his authorized

capacity, and that by his signature on the instrument the person, or entity upon behalf of which
the person acted, executed the instrument.

WITNESS my hand and official seal.
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STATE OF NEW YORK )
) SS.
COUNTY OF THE BRONX )

On January 28, 1997 before me, personally appeared Frank McDonald, known to me or
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or entity upon behalf of which
the person acted, executed the instrument.

WITNESS my hand and official seal
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o Quabied .
Gommislien Lo e . . Notary Public
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