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

ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964) —_—

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

March 28, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

OF COUNSEL
URBAN A. LESTER

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are three (3) copies of a Memorandum of Schedule No. 1 to the Master Equipment Lease
Agreement, dated as of March 31, 2003, 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: ICX Corporation
2 Summit Park Drive
Suite 300

Cleveland, OH 44131

Lessee:

llinois Central Railroad Company

c/o Canadian National Railway Company
935 de la Gauchetiere Street West

Montreal, Quebec
Canada H3B 2M9

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

197 boxcars with in the series NAHX 455004 — NAHX 455999



Mr. Vernon A. Williams
March 28, 2003
Page Two

A short summary of the document to appear in the index follows:
Memorandum of Schedule No. 1 to the Master Equipment Lease Agreement

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,
S~
Robert W. Alvord

RWA/anr
Enclosures
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ICX CORPORATION SURFACE TRANSPORTATION BOARD

MEMORANDUM OF SCHEDULE NO. 1
TO MASTER EQUIPMENT LEASE AGREEMENT

dated as of March 31, 2003

between

ICX CORPORATION,
as Lessor

and

ILLINOIS CENTRAL RAILROAD COMPANY,
as Lessee




MEMORANDUM OF SCHEDULE NO. 1 TO MASTER EQUIPMENT LEASE AGREEMENT

THIS MEMORANDUM OF SCHEDULE NO. 1 TO MASTER EQUIPMENT LEASE AGREEMENT
is made and entered into as of March 31, 2003 by and between ICX CORPORATION, an Ohio corporation ("Lessor"),
and ILLINOIS CENTRAL RAILROAD COMPANY, an lilinois corporation ("Lessee"), with reference to the
following:

l. Lessor has agreed to lease to Lessee, and Lessee has agreed to lease from Lessor, certain railcars as
described on Exhibit A attached hereto and made a part hereof, all as more particularly described in
that certain Schedule No. 1 dated as of March 31, 2003 between Lessor and Lessee to the Master
Equipment Lease Agreement dated as of March 15, 2003 between Lessor and Lessee (collectively,
the “Lease™).

2. The Lease shall be effective as of the latest execution date thereof and shall be subject to the term of
the Lease, as defined therein.

[SIGNATURES APPEAR ON FOLLOWING PAGE]



IN WITNESS WHEREOQF, the parties hereto have executed or caused this Memorandum to be executed as of
the date first above written.

ICX CORPORATION
Lessor

Robert H. Rowland
Senior Vice President

ILLINOIS CENTRAL RAILROAD COMPANY
Lessee

By:
John A.N. Lamont
Senior Manager Asset Finance

STATE OF OHIO, CITY OF CLEVELAND, TO WIT:

On this 27th day of March, 2003 before me personally appeared, Robert H. Rowland, to me personally
known, who being by me duly sworn, says that he is a Senior Vice President of ICX CORPORATION, an Ohio
corporation, that said 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 corporation.

et  Lor

DEBRA A.NGRMMublic
NOTARY PUBLIC e STATE OF OHIO
My commission expires Dec. 3, 2006

[Notarial Seal]
My commission expires: Dec. 3, doot
PROVINCE OF QUEBEC, DISTRICT OF MONTREAL, TO WIT:
On this 27th day of March, 2003 before me personally appeared John A.N. Lamont to me personally known,
who being by me duly sworn, says that he is the Senior Manager Asset Finance of ILLINOIS CENTRAL RAILROAD

COMPANY, that said 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 corporation.

Attorney

Bar Number: 1900021-8




IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum to be executed as of
the date first above written.

ICX CORPORATION
Lessor

By:

ILLINOIS CENTRAL RAILROAD COMPANY
Lessee

M@%\M

John AN. Lamont
Senior Manager Asset Finance

STATE OF OHIO, CITY OF CLEVELAND, TO WIT:

On this __ day of March, 2003 before me personally appeared, , to me
personally known, who being by me duly swom, says that he is a of ICX
CORPORATION, an Ohio corporation, that said 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 corporation.

Notary Public

[Notarial Seal]
My commission expires:

PROVINCE OF QUEBEC, DISTRICT OF MONTREAL, TO WIT:

On this 27th day of March, 2003 before me personally appeared John A.N. Lamont to me personally known,
who being by me duly sworn, says that he is the Senior Manager Asset Finance of ILLINOIS CENTRAL RAILROAD
COMPANY, that said 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 corporation.

Bar Number: 1900021-8



DESCRIPTION OF RAILCARS

Exhibit A

One-hundred ninety-seven (197) 4,550 cubic foot 100-ton LO hopper cars boxcars built by Hawker Siddeley,
between 1978 to 1980, bearing the marks and numbers set forth below:

NAHX 455004
NAHX 455015
NAHX 455017
NAHX 455021
NAHX 455036
NAHX 455038
NAHX 455049
NAHX 455052
NAHX 455055
NAHX 455063
NAHX 455068
NAHX 455075
NAHX 455089
NAHX 455090
NAHX 455091
NAHX 455092
NAHX 455098
NAHX 455100
NAHX 455102
NAHX 455103
NAHX 455104
NAHX 455105
NAHX 455106
NAHX 455107
NAHX 455114
NAHX 455116
NAHX 455127
NAHX 455129
NAHX 455135
NAHX 455138
NAHX 455149
NAHX 455157
NAHX 455166
NAHX 455172
NAHX 455179
NAHX 455183
NAHX 455187
NAHX 455305
NAHX 455306
NAHX 455321

NAHX 455330
NAHX 455334
NAHX 455356
NAHX 455365
NAHX 455367
NAHX 455379
NAHX 455390
NAHX 455436
NAHX 455456
NAHX 455465
NAHX 455480
NAHX 455489
NAHX 455505
NAHX 455515
NAHX 455529
NAHX 455542
NAHX 455560
NAHX 455565
NAHX 455567
NAHX 455572
NAHX 455577
NAHX 455588
NAHX 455594
NAHX 455601
NAHX 455603
NAHX 455604
NAHX 455611
NAHX 455619
NAHX 455621
NAHX 455622
NAHX 455623
NAHX 455625
NAHX 455626
NAHX 455627
NAHX 455628
NAHX 455629
NAHX 455632
NAHX 455637
NAHX 455639
NAHX 455640

NAHX 455641
NAHX 455642
NAHX 455647
NAHX 455655
NAHX 455656
NAHX 455657
NAHX 455658
NAHX 455659
NAHX 455660
NAHX 455663
NAHX 455664
NAHX 455666
NAHX 455667
NAHX 455672
NAHX 455675
NAHX 455678
NAHX 455679
NAHX 455682
NAHX 455685
NAHX 455688
NAHX 455691
NAHX 455693
NAHX 455695
NAHX 455698
NAHX 455700
NAHX 455701
NAHX 455703
NAHX 455705
NAHX 455709
NAHX 455710
NAHX 455711
NAHX 455716
NAHX 455717
NAHX 455725
NAHX 455726
NAHX 455731
NAHX 455735
NAHX 455736
NAHX 455740
NAHX 455741

NAHX 455745
NAHX 455746
NAHX 455753
NAHX 455755
NAHX 455757
NAHX 455759
NAHX 455760
NAHX 455766
NAHX 455767
NAHX 455773
NAHX 455776
NAHX 455783
NAHX 455787
NAHX 455788
NAHX 455791
NAHX 455796
NAHX 455806
NAHX 455809
NAHX 455819
NAHX 455826
NAHX 455829
NAHX 455830
NAHX 455832
NAHX 455833
NAHX 455839
NAHX 455842
NAHX 455843
NAHX 455845
NAHX 455846
NAHX 455849
NAHX 455850
NAHX 455851
NAHX 455852
NAHX 455853
NAHX 455854
NAHX 455857
NAHX 455859
NAHX 455860
NAHX 455864
NAHX 455866

NAHX 455878
NAHX 455883
NAHX 455887
NAHX 455888
NAHX 455889
NAHX 455897
NAHX 455899
NAHX 455902
NAHX 455906
NAHX 455907
NAHX 455911
NAHX 455914
NAHX 455917
NAHX 455918
NAHX 455919
NAHX 455921
NAHX 455923
NAHX 455924
NAHX 455930
NAHX 455932
NAHX 455934
NAHX 455943
NAHX 455949
NAHX 455953
NAHX 455955
NAHX 455956
NAHX 455961
NAHX 455965
NAHX 455966
NAHX 455976
NAHX 455982
NAHX 455987
NAHX 455990
NAHX 455991
NAHX 455993
NAHX 455994
NAHX 455999
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