ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
Suite 301
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

OCtObel’ 4, 2002 E-MAIL alvordlaw@aol.com
AES
Mr. Vernon A. Williams RECORDATION NO: ILED
Secretary
Surface Transportation Board 0cT 3~ °02 4-19PM
Washington, D.C. 20423
SURFAGE TRANSPORTATION BOARD

Dear Mr. Williams: ¢

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of a Memorandum of Lease, dated as of September 27, 2002, 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:

Lessor: M & T Credit Corporation
255 East Avenue
Rochester, New York 14604

Lessee: The New York Susquehanna and
Western Railway Corporation

1 Raifroad Avenue
- Cooperstown, NY 13326

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

4 focomotives NYSW 3002 - NYSW 3008



Mr. Vernon A. Williams
October 4, 2002
Page Two

A short summary of the document to appear in the index follows:
Memorandum of Lease

Also enclosed is a check in the amount of $30.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

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

Very truly yours,
%A)\
Robert W. Alvord

RWA/anr
Enclosures



| MsT Credit Corporation
MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE dated as of September 27, 2002 is between M & T Credit
Corporation, a New York corporation ("Lessor"), and The New York Susquehanna and Western
Railway Corporation a New Jersey corporation ("Lessee").

Lessor and Lessee hereby acknowledge and confirm the following:

A. Pursuant to that certain Equipment Schedule # 2 dated as of September 27, 2002 hereof (the
"Lease"), Lessee has leased from Lessor the railroad equipment listed in Schedule A attached hereto, and
all additions and alterations thereof, replacements thereof and substitutions therefor (collectively, the
"Rail Equipment").

B. Lessor and Lessee wish to show for the public record (a) this Memorandum of Lease, (b) the
ownership of the Rail Equipment by Lessor, and (c) the leasehold interest of Lessee in the Rail
Equipment. Accordingly, Lessor and Lessee have caused this Memorandum of Lease to be executed by
duly authorized officers, as of the date first above written.

C. This Memorandum of Lease may be executed in any number of counterparts, each executed
counterpart constituting an original but all together one and the same instrument.

M & T CREDIT CORPORATION " RECORDATION Na}? 415 SJ,,LED
o pa ,%14“% 0T3- 02  4-19rM
effrk)S.\Mastroleo | SURFACE TRANSPORTATION BOARD

ce Presidént

THE NEW YORK SUSQUEHANNA AND
WESTERN RAILWAY CORPORATION

By: ( &
Tabetha Rathbone
Vice President é‘“



STATE oF New Vork.

Count ) SS.:
Sor Mo N7 YD
On this 30 ¥ day of ‘ip*fm bey , _Roo2- , before me personally

appeared Jeffrey S. Mastroleo to me personally known, who, by me being duly sworn, says that he is a
Vice President of M&T Credit Corporation, and that the foregoing 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 cqrporation.

e

Notaff Public —

STATE OF KJew \ZAMQ.
%F 55

AR,

On this 27 +‘(: day of Qs PTembsA— , 2P Z , before me personally
appeared Tabetha Rathbone, to me personally known, who, by me being duly sworn, says that she is a
Vice President of The New York Susquehanna and Western Railway Corporation, and that the
foregoing instrument was signed on behalf of said corporation by authority of its board of directors, and
he acknowledged that the execution of the foregoing ins t was the free act and deed of said
corporation.

Notary Public

My commission expires

NATHAN R FENNO
Notary Pubiic, State of New York
Otsego County, No. 4786561
My Term Expires 3/30/7 2003



SCHEDULE A
To Equipment Schedule #2
Dated September 27, 2002

Quantity Description Reporting Marks
4 SD 40-2T NYSW
Locomotives

Road Numbers
(Inclusive)

3002
3004
3006
3008
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