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September 19, 2006

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 Memorandum of Lease of Equipment No. 47,
dated as of September 1, 2006, 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:

Lessee: Canadian National Railway Company
935 de la Gauchetiere St. W.
Montreal, PQ H3B 2M9
Canada

Lessor: CNLX Canada, Inc.
10,004 104th Avenue
Edmonton, Alberta T5J OK2
Canada



Mr. Vernon A. Williams
September 19, 2006
Page 2

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

280 locomotives within the following series: CN 4100 - CN 4143; CN
4761 - CN 4810; CN 5299 - CN 5563; CN 6000 - CN 6028; CN 7000 -
CN 7053; and CN 9402 - CN 9677.

A short summary of the document to appear in the index is:

Memorandum of Lease of Equipment No. 47.

Also enclosed is a check in the amount of $34.00 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,

Robert W.AIvord

RWA/sem
Enclosures
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MEMORANDUM OF LEASE OF EQUIPMENT JNoWASMA^PORTATION BOARD
of September 1, 2006, between Canadian National Railway
Company, a Canadian corporation (hereinafter called the "Lessee"),
and CNLX Canada Inc., a Canadian corporation (hereinafter called
the "Lessor"). .

WHEREAS, the Lessor (formerly known as SLX Canada Inc.) and the Lessee have
entered into that certain Lease of Equipment No. 47 dated as of September 1, 2006 (hereinafter
called the "Lease"), covering the two-hundred eighty (280) diesel-electric locomotives more
particularly described in Schedule A hereto, and all additions and alterations thereto,
replacements thereof and substitutions therefor (collectively, the "Locomotives");

NOW, THEREFORE, the parties hereto wish to show for the public record the leasing
of the Locomotives from the Lessor to the Lessee, the ownership of the Locomotives by the
Lessor, the leasehold interest therein of the Lessee, the rights of the Lessee from time to time to
purchase the Locomotives or to renew the Lease and, accordingly have caused this Memorandum
to be executed by their officers thereunto duly authorized, as of the date first above written. The
terms and conditions of the Lease are incorporated herein by reference.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate
authority, has caused this Memorandum to be duly executed in its corporate name by its officers,
thereunto duly authorized, all as of the date first above written.

[Execution on next page.]
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Execution - Memorandum of Lease of Equipment No. 47.

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Lessee by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Lessee. I further declare under penalty of
perjury that the foregoing is true and correct.

Canadian National Railway Company,
as lessee

Name: John A.N. Lamont
Title: Sr. Manager Asset Finance

Each of the undersigned certifies that he holds the title set forth below, that this
instrument was signed on behalf of the Lessor by authority of its Board of Directors and that
each undersigned acknowledges that the execution of the foregoing instrument was the free act
and deed of the Lessor. Each undersigned further declares under penalty of perjury that the
foregoing is true and correct.

CNLX Canada Inc.,
as lessor

By:.
Name: Paul Miller
Title: Director

By:
Name: Normand Lafrance
Title: Director
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Execution - Memorandum of Lease of Equipment No. 47.

I certify that I hold the title set forth below, that this instrument was signed on behalf of
the Lessee by authority of its Board of Directors and that I acknowledge that the execution of the
foregoing instrument was the free act and deed of the Lessee. I further declare under penalty of
perjury that the foregoing is true and correct.

Canadian National Railway Company,
as lessee

By:
Name: John A.N. Lament
Title: Sr. Manager Asset Finance

Each of the undersigned certifies that he holds the title set forth below, that this
instrument was signed on behalf of the Lessor by authority of its Board of Directors and that
each undersigned acknowledges that the execution of the foregoing instrument was the free act
and deed of the Lessor. Each undersigned further declares under penalty of perjury that the
foregoing is true and correct.

CNLX Canada Inc.,
as lessor

Name: Paul Miller
Title: Director

By:_
Name: Normand Lafrance
Title: Director



SCHEDULE A

DESCRIPTION OF UNITS

Type of Units:

Builder:

Quantity of Units:

Unit Markings:

Unit Details:

Diesel-electric locomotives of the model and
horsepower set forth below.

Electro-Motive Division of General Motors
Corporation

280

As set forth each Unit below.
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GP40-2 L

GP40-2 L

GP40-2 L

GP40-2 L
GP40-2 L

GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L

GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2 L
GP40-2
GP40-2
GP40-2
GP40-2

GP40-2

GP40-2
GP40-2
GP40-2

GP38-2
GP38-2
GP38-2

3000
3000

3000
3000

3000
3000
3000

3000

3000

3000

3000
3000
3000
3000
3000
3000
3000
3000

3000
3000
3000
3000
3000
3000
3000
3000
3000
3000
3000
3000

3000

3000
3000
3000

2000
2000
2000



CN

CN

CN
CN
CN

CN
CN
CN

CN
CN

CN

CN

CN
CN
CN
CN
CN

CN
CN
CN

CN
CN
CN
CN
CN
CN
CN
CN
CN
CN

CN
CN

CN
CN
CN

CN
CN
CN
CN

4766

4767

4768
4769
4770

4771
4772
4773

4774

4775

4776

Mil
4778
4780
4781
4782
4784

4785
4787
4788
4789

4790
4791
4792
4793
4794

4795
4796
4797
4798
4799

4800
4802

4803
4805
4806
4807
4808
4809

GP38-2

GP38-2

GP38-2
GP38-2
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