;7/7M LEXIS Document Services

A member of the Reed Elsevier ple group

July 3, 2002

Barbara Sadler ™ ’ 3 G -
Surface Transportation Board REGORDATION@.__—&-JMD
Recordation Office

1925 K Street, N.W., Suite 70 8 02 =03 AM
Washington D.C. 20423

SURFAGETRANSPBRFKHD BOARD

Dear Barbara,

Enclosed are two (2) orlgmaks of fhe Memorandu
Agreement dated as of June 14, 2002 between th

Names and address of the followmg parttes

If you have any questlons reéardmg the il
634-9738 ext. 20100. .

Thank you for your prompt assistance.

Sincerely, @

LEXIS Document Services Headquarters: 801 Adlai Stevenson Drive ® Springfield, IL 62703-4261



Sherry Lewey
Research/Development Coordinator

Enclosure
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MEMORANDUM OF AMENDMENTS T@! 8 02

11-03AM

LEASE AGREEMENT t SURFAGE TRANSPORTATION BOARD

This Memorandum of Lease Agreement is made and entered
into as of 14" day of June, 2002, by and between The CIT

Group/Equipment Financin
AVEROE OF THE AMERICA

0036 . .
pa essee respecting that certain
MR smeabes ol

211

%‘a}fi

ent

& Iﬁlcw ‘(‘)%gss%” and Wheeling & Lake

1 date mendment # 1”) to Locomotive

Lease Agreement dated as of April 1, 1998 (the “Lease™).

Lessor and Lessee hereby acknowledge and affirm that:
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1. The Lease was recorded with the Surface Transportation

Board on April 1, 1998, with Recordation #21306 (the
“Initial Memorandum”).

The Lessee has permanently installed or will permanently
install a Canac System (more fully described as a new
Generation II Push/Pull System) on each of the following
locomotives (the “Locomotives™): Fourteen EMD SD-40, 6
Axle, 3,000 Horsepower Locomotives: WE 3016, WE3034,
WE3046, WE3048, WE3049, WE3067, WE3068, WE3073,
WE3102, WE4001, WE4003, WE4016, WE4018, WE4025

. Lessor and Lessee further acknowledge and affirm that

this Memorandum of Amendment to Lease Agreement is
not a summary of the provisions thereof. Accordingly,
Lessor and Lessee hereby agree that in the event of a
conflict between this Memorandum of Amendment to
Lease Agreement and the provisions of the Amendment,
the provisions of the Amendment shall control.

. This Memorandum of Amendment to Lease Agreement

may be executed by the parties hereto in any number of
counterparts, and all counterparts taken together shall be
deemed to constitute one instrument.



IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this Memorandum of
Lease Agreement to be duly executed in its corporate name by its
officers, thereunto duly authorized, all as of the date first written.
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THE CIT GROUP/EQUIPMENT
FINANCING, INC. /

WHEELING & LAKE ERIE
RAILWAY COMPANY

By: % Wjﬁ/’

Name: M D. loearet)
Title: Vg ~¢5




STATE OF NEW YORK )

SS:
COUNTY OF NEW YORK)
On this 4772 day of %Z:i , 2002, before me personally
appeared @ %M , to m%:rso lly known,
who being/y me duly sworn, says thét s’/heisa _Jzée %W of

THE CIT GROUP/EQUIPMENT FINANCING, INC., and said
instrument was signed on behalf of said corporation by authority of its
Board of Directors, and s/he acknowledged that the execution of the
foregoing instrument was the free act and deed-pf said corporation.
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BARBARA GARNE
: Notary Pubiio, Sine HER
(Notarial Seal) o ésit?fa%',“;iw York

y
ate aw
Commission Expirgs Ss;;gttkscgﬁi

My commission expires:

STATE OF OHIO )
SS:
COUNTY OF SHaek )

On this g Q'ﬂ’ day of %!,_,\g , 2002, before me
personally appeared m:chael D Hikodear), to me personally known,
who being duly sworn, says that s’heisa ye | ¢ Fo of
WHEELING & LAKE ERIE RAILWAY COMPANY, that said
instrument was signed on behalf of said corporation by authority of its
Board of Directors, and s/he acknowledged that the execution of the

foregoing instrument was the free act and deed of said corporation.

(Notarial Seal)

SHERYL L. DURANT
NOTARY PUBLIC, STATE OF CHIO
NO. 24209
COMMISSION EXPIRES AUG. 30, 2004

My commission expires:
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